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contract, plan, program or arrangemenl, undersLanding or olherwise, lhat has Ilad or would be reasonably expected 10 have, individually
or in the aggreg;tte, a Qwe!;t Materi<ll Adverse Effect.

(j) Each Q\vest Benefit Plan that is a "nonqualitied deferred compen::;ation pl<ln" (as defined in Section 409A(d)( 1) of the Code)
that is subjcct to Section 409A of the Code has since (i) January l, 2005 been maintained and operated in good faith compliance with
Section 409A of the Code and Notice 2005 I, (ii) October 3, 2004, not been "materially modified" (within the meaning ofNotice
2005-1) and (iii) January 1,2009, been in documentary and operational compliance in all malerial respecls \\lith Section 409A ofLhe
Code.

(k) Except a!;, individually or in the aggregate, has not had ;md would not reasonably be expected to have a Qwest Material
Adverse Effect, alJ contributions required to be made to any Qwest Benefit Plan by applicable Law, regulation, any plan document or
othcr contractual undertaking, and all premiums due or payable with respect to insurance policies funding any Plan, for any period
through the datc hereof have been timely made or paid in full or, to the extent not required to be made or paid 011 or before the date
hereof, have been fully reOeded on the financial sLalemenls seL forth in IIle Qwest SEC Documents. Each Qwesl BenetiL Plan lhal is an
employee welfare benefit plan under Section 3(1) of ERISA either (i) is funded Ihrough an insurance company contract and is not a
"we] fare benefil timd" wi th the meaning of Section 4] 9 of the Code or (i i) is un funded.

(I) Except <IS, individually or in the Hggregate, h:1S not had and would not reclsr.mably be expected to have a Qwest. Mclterial
Adverse Effect. there docs not now exist, nor do any circumstances exist that arc reasonably likely to result in. any ControJled Group
Liability that would be .1 liability of Qwest or any Qwest Subsidiary following the Closing. Without limiting the generality of the
f{lregoing, except as, individually or in the aggregate, has not had nnd would not reasonably be expected to have a Qwest Material
Adverse Effect. neither Qwest nor any Qwest Subsidiary, nor any of their respectivc ERISA Affiliates, has engaged in any transaction
described in (i) Section 4069 or (ii) Section 4204 or 4212 ofERISA with respect to any Qwest Multiemployer Plans.

(m) Except a<;, individually or in the aggregale, has not had and would not reasonably be expecled LO have a Qwest Material
Adverse EffecL, all Qwesl Benefit Plans subject LO lhe laws ofany jurisdiction outside the United Stales (i) have been maintained in
accordance with all applicable requirements, (ii) if they are intended to qualify f{l[ special tax treatment, meet all the requirements for
such treatment, and (iii) if they are intended to be funded and/or book-reserved, are fully funded and/or book reserved, as appropriate,
based upon reasonable actuarial assumptions.

(n) No purchase rights have been granted pursuant to the Qwest NonquaJified ESPP.

SeeLion 4.11. Litil'afion. There is no suit, aCLion or mher proceeding pending or, 10 Lhe Knowledge ofQwest, Lhrealened againsl
Qwesl or any Owes! StlbsidiulY or any oflheir respeclive properties or asseL" that, individually or in the aggregate, has hod or would
rea!;omlbly be expected to helve if Qwest Material Adverse Effect, nor is there any Judgment outst.lnding against or, to the Knowledge of
Qwest, investigation by any Govemmental Entity involving Qwe!;t or any Qwest Subsidiary or any of their respective properties or
assets that, individually or in the aggregate, has had or would reasonably be expected to have a Qwest 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 pcnding against
Qwesl or any Qwesl Subsidiary or any oflheir respeclive properties or asseLs IhaL, individually or in the aggregate, has had or would
reasonably be expected LO have a Qwesl Material Adverse Effeci (il being agreed lhat for purposes of lhis Seclion 4. J I, effects resulLing
from or arising in connection with the matters set fonh in chJUse (iv) of the definition of the tel1Tl ·'Material Adverse Effect" shall not be
excluded in determining whether a Qwest Material Adverse Effect has occurred or would reasonably be expected to occur).

Section 4.12. Cumq/iance with Applicable LaHw. Except for matters that. individu~IJy or in the aggregate, have not had and
would not reasonably be expected to have a Qwest Material Adverse Effect, Qwest and thc Qwest Subsidiaries arc in compliance with
all applieable Laws and Qwesl Pennits, including all applicable rules, regulations, directives or policies oflhe FCC, Slate Regulalors or
any olher (jovernmenlal
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Enlily. To Lhe Knowle.dge ofQwest, except for lllaUe~ thal, individually or in the aggregaLe, have not had and would not reasonably be
expected to have a Q\vest Material Adverse "Effect, no action, demand or investigation by or before any Governmental Entity is pending
or threatened alleging that Qwest or a Qwest Subsidiary is not in compliance with .my applicable Law or Qwest Permit or which
ehallengcs or questions the validity of any rights of the holder of any Qwest Pennit. This section docs nor relate to Tax matters,
employee benefits matters, environmental matters or InteHectuaJ Property Rights matters, which arc the subjects ofSections 4.09, 4.10,
4.13 and 4.16, respectively.

Section 4. J 3. Environmental Maffer:\·. Excepl for maILers thaL, individually or in lhe aggregate, have not had and would nol
reasonably be expected to have a Qwes! Material Adverse Effect:

(a) Q\vest .md the Qwest Subsidiaries are in compliance with all Environmental Laws, and neither Qwest nor any Qwest
Subsidiary has received any written communication from a Governmental Entity that alleges that Qwest or any Qwest Subsidiary
is in violation of, or has liability under, any Environmental Law or any Permit issued pursuant to Environmental Law;

(b) Qwesl and Ihe Qwest Subsidiaries have obtained and are in compliance with all PermitS issued pursuant to any
Environmental Law applicable 10 Qwest, the Qwesl Subsidiaries and Ihe Qwest Properties and all such Pelmits are valid and in
good standing and will not be subject to moditic-ation or revocation as a result of the transactions contemplated by this Agreement
(it being agreed that for purposes of this Se<.~tion 4.I3(b), efl'ens restllting from or arising in cl,.ll1neclion with the matters set f011h
in clause (iv) of the defmition oftbe term "Material Adverse Effecr" shaU 110t be excluded in dctennining whether a Q\\rest
Material Adverse Effect has OCCUlTed or would reasonably be expected to occur);

(c) there arc no Environmental Claims pending or. to the Knowledge ofQwest, tlueatencd against Qwcst or any of the Qwes!
Subsidiaries;

(d) there have been no Releases of any Ha:t.ardous Malerial lhal e.Quld reasonably be expected 10 fonn the basis of any
Environmental Claim againsl Qwesl or any of the Qwest Subsidiaries or against any Person whose liabilities for such
Environmental Claims Qwest or any of the Q\vest Subsidiaries has, or may have, retained or assumed, either contruetually or by
opercltion ofLaw; and

(e) neither Q\...·est nor any of the Qwest Subsidiaries has retained or assumed, either contractually or by operation of law, any
liabilities or obligations that could reasonably be expected to form the basis ofany Environmental Claim against Q"vest or any of
the Qwest Subsidiaries.

Section 4.14. Contracts. (a) As of the date of this Agreement, neither Qwesl nor any Qwesl Subsidiary is a pany LO any Contracl
required to be filed by Qwest as a «material contract" pursuant to Item 601 (b)(lO) of Regulation S-K under the Securities Ad (Cl "Filed
Owest Contract") that has not been so filed.

(b) Section 4.14 of the Qwest Disclosure Letter sets forth, as of the date of this Agreemen1, a tme and eompletc list, and Qwest has
made avaiJable to CcnturyLink true and compIcte copies. of (i) other than Qwest Pemlits imposing geographical limitations 011

operations, each agreement, ConlmcL, understanding, or undertaking 10 which Qwest or any of the Qwesl Subsidimies is a parly thal
resuicls in any malelial respect the abilily of Qwesl or its Affiliates lO compete in any business or wilh any Person in any geographical
area, (ii) each loan and credit agreement, ContraCT, note, debenture, bond, indenture, mortgage, security <Igreement, pledge, or other
simil<lr agreement pursuant to which any material Indebtedness of Qwest or any of the Qwe~1 Subsidiaries is outs!.<mding or may be
incun·ed, other than any such agreement between or among Qwest and the wholly owned Qwest Subsidiuries, (iii) each partnership,
joint venhlre or similar agreement. Contract, understanding or undertaking to which Qwest or any of the Q\....est Subsidiaries is a party
relating to the fonnation, creation, operation, management or control of any partnership or joint venture or to the ownership of any
equilY inleresL in any enlilY or business enterprise other Ihan the Qwesl Subsidiaries, in each case material to Qwest and the Qwesl
Subsidiaries, laken as a whole, (iv) each indemnification, employment, consulting. or other malerial agreemem. Contract. understanding
or undertaking with (x) any member of the Qwest Board or (y) any executive otlicer ofQ\\'est, in each case, other than those Contracts
filed as exhibits (including exhibits incorpor.tted by reference) to uny Filed Qwest SEC Documents or Contracts terminable by Qwest or
any of the Qwest Subsidiaries on no more than 30 days' notice without liability or financial
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obligation LO QwesL or any of Ihe Qwest Subsidiaries, (v) each agreement, Conlracl, understanding or undermking relating LO the
di:;position or acquisition by Qwest or any ofthe Qwest Subsidiaries, with obligations remaining to be performed or liabilities
continuing after the date of this Agreement, of any material business or any material amount ofassets otherthan in the ordinary course
of business. (vi) each material hedge. collar. option, fornrurd purchasing, swap, derivativc. or similar agreement, Contract,
understanding or undertaking, and (vii) each agreement containing any "standstill" provisions or provisions ofsimilar effect to which
Qwesl or any ofthe Qwest Subsidiaries is a party or oh..hich Qwest or any of the Qwest Subsidiaries is a beneficiary. Each agreement,
understanding or undertaking of the Lype described in this SecLion 4.14(b) and each Filed Qwest Contract is referred to herein as a
"Owesl Material ContraeL"

(c) Except for miltters which, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest
Material Adverse Rt1ect (it bei ng agreed that fl.}r purposes of this Section 4.15(e), effects resulting from or arising in connection with

. the matters set forth in clause (iv) of the definition of the tenn "Material Adverse Effect" shall not be excluded in determining whether a
Q\\'est Material Adverse Effect has occurred or would reasonably be expected to occur), (i) each Qwest Material Contract (including.
for purposes of Lhis Seelion 4.14(c), any Contracl entered into after the dale of this AgreementthaL would have been a Qwes! MateJial
('onlmet if such Comnlet ex isted 011 t11e dale of this Agreement) is a valid. binding and legally entorceable obligation of Qwest or one
of the Qwes! Subsidiaries, as the case may be, and, to the Knowledge ofQwest. of the other pmties thereto, except, in each case, as
enforcementll1ay be limited by bankrupTCY, insolvency, reorganization or similar Laws affecting creditors' rights generally and by
general principles of equity, (ii) each such Qwest Material Contract is in full force and eilect, and (iii) none ofQwcst or any of the
Qwest Subsidiaries is (with or without notice or lapse oftirne, or both) in breach or default under any such Q\vest Material Contruct
and, to the Knowledge ofQwest, no other party to any such Qwest Material Contract is (with or without nolice or lapse of time, or both)
in breach or default thereunder.

(d) ExceplLo the exlent pennilled by Section 5.01(b)(viii) and for any Filed Qwest Contracts, neither Qwest nor any of the QwesL
Subsidiaries are parties 10 or bound by any loan agreement, credit agreement, note, debenture, bond, indenlure, mortgage, secm;lY
agreement, pledge, or oLher similar agreement thaL prevenLs or resLJ;cls Qwesl, any Qwest Subsidiary or any direct or indirect Subsidiary
thereof from (i) paying dividends or distributions to the Person or Persons who owns such entity, Oi) incurring or guaranteeing
Indebtedness or (iii) creating Liens that secure Indebtedness.

Section 4.15. Properties. (a) Qwestand each Qwest Subsidiary has good arid valid title to, or good and valid leasehold interests
in, all their respective properties and assets (the "Owest Properties") except in respects that. individually or in the aggregate, have not
had and would not reasonably be expected 10 have a Qwest Material Adverse Effec·l. The Qwest Properties are, in all respects, adequate
and ~ufficienl, and in salisfactory condilion, to supporl the operations ofQwesl and the QwesL Subsidiaries as presently conducted,
except in respects that. individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest Material
Adver~e Effect. All of the Qwesl Properties are free and clear of all Liens, except for Liens on material Qwest Properties that,
indi.iduallyor in the aggregate, do not matcrially impair and would not reasonably be ex.pected to materially impair, thc continued use
and operation of such material Qwest Property to which they relate in the conduct ofQwest and thc Q.vest Subsidiaries as presently
conducted and Liens on other Qwest Properties that. individually or in the aggregate, have not had and \vould not reasonably be
expeeled to have a Qwest Material Adverse EtTecl. This Seclion 4.15 does nOt relate LO Intellectual Property RighlS maILers, which are
lhe subject of Sec lion 4.16.

(b) Qwe~1 and each of the Qwest Subsidiaries has complied with the terms of all leases. subleases and licenses entitling it to the
use of real property owned by third partie~ ("'Owest Leases'"), and all Qwesl Lea~es are valid and in full torce and effect, except as,
individually or in Ihe aggregote, has not had and would not reasonably be expected to have a Qwest Material Adverse Effect. Qwesl and
each Qwest Subsidiary is in cxcJusive possession of the properties or assets purported to be leased under all the Q,,,rest Leascs. exccpt
for such failures to have such possession of male rial properties or assets as, individually or in the aggregate, do not materially impair
and would not reasonably be expected 10 materially impair, the conlinued use and operation of such material assets to which they relaLe
in the conduct of Qwest and Qwest Subsidiaries as presently conducted and lllilures to have such possession of immaterial properties or
assets as, individually or
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in the aggregale, have not had and would noL reasonably be expecled 10 have a Qwest Malerial Adverse Effecl.

Sel:tion 4.16. lntellectual Proper/v. Qwest and the Qwest Subsidiaries own, or are validly licensed or otherwise have the right to
use, alllntellecrual Propelty Rights as used in their business as presently conducted, except where the t;lilure to have the right to use
such Intellectual Property Rights. individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest
Material Adverse Effect. No actions, suits or other proceedings arc pending or, to the Knowledge ofQwest, threatened that Qwest or
any of the Qwesl Subsidiaries is infringing, misappropl;aling or otherwise violaling the rights ofallY Person \viLh regard to any
Intellectual Propert.y Right, except for matlers Ihal, individually or in the aggregate, have nol had and would nm reasonably be expected
to have a Qwest Material Adverse Eflect. To the Knowledge ofQwest, no Person is infringing, misappropriating or otherwise violating
the rights ofQwest or any of the Qwest Subsidiaries with respect to any Intellectual Propelty Right owned by Qwest or any of the
Qwest Subsidiaries, except for such infringement, misappropriation or violation that, individually or in the aggregate, has not had and
would not reasonably be expected to have, a QWeSt Matcrial Adverse Effect. Since January 1,2008, no prior or current employee or
officCf or any prior or current consultant or contractor of Owest or any of the Owcst Subsidiaries has asserted or, to the Knowledge of
Qwesl, has any ownership in any Intelleclual Properly Righls used by QwesL or any of lhe Qwesl Subsidiaries in the operation of their
respective businesses, excepl as has nol had and would not reasonably be expected LO have, individua1ly or in the aggregate, a Qwesl
Material Adverse Effec·t.

Section 4.17. Communications Regulatori' Matters. (a) Qwest and each Qwest Subsidiary hold (i) all ,lpprovals, authorizations,
ccrtific·ates and I1ccnses issued by the FCC or the State Regulators that arc required for Qwest and each Qwest Subsidiary to conduct its
business, as presently conducted, which approvals, authorizations, certiticates and licenses are set fhrth in Section 4.17(a) of the Qwest
Disclosure Letter, and (ii) all other materiaJ regulatory permits, approvals, licenses and other authorizations. including franchises,
ordinanccs and other agreements granting access to public rights ofway, issued or granted to Owes! or any Qwest Subsidiary by a
Govemmental EmiLy Ihat are required for Qwesl and each Qwesl Subsidiary 10 conduel its business, as presently eonducLed (clause (i)
and (ii) c.ol1ectively, the "Owef>l Licenses").

(b) Each Qwest 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 effect, or the suspension, revocation, cancellation or modification of which has not had
and would not reasonably be expected to have, individually or in the aggregate, a Qwest Material Adverse Etled. No Qwest License is
subject to (i) any conditions or rcquirements that have nOl been imposed generally upon licenses in thc same service, unless such
conditions or requirements have not had and would not reasonably be expected to have, individually or in the aggregate, a Qwest
Malerial Adverse Effect, or (ii) any pending regulatory proceeding or judicial review before a Govemmenlal Entity, unless such
pending regulatory proceeding or judicial review has not had and would not reasonably be expecled 10 have, individually or in the
aggregate, a Qwest Material Adverse Etfect. Qv,'est has no Knowledge ofany event, condition or circumstance that would preclude any
Qwest License from being renewed in the ordinal)' course <to the extent that such Qwest License is renewable by its terms). except
where the failure to bc renewed has not had and would not reasonably be expcdcd to have, individuaHy or in the aggregate, a Qv.·cst
Material Adverse Effect.

(c) The licensee of each Qwesl License is in compliance with each Qwesl License and has fulfilled and perfOlmed all ofils
obligalions wilh respecltherelo, including all reports, llotifications and applicalions required by the Communications Act or the FCC
Rules or similar rules, regulatiolls, policies, instructions ;:I11d orders of State Regulators, and the payment of all regulatory fees and
contributions, except (i) for exemptions, waivers or similar concessions or allowances and (ii) where such failure to be in compliance,
fulfill or perform its obligations or pay such fees or contributions has not had, or would not reasonably be expected to have, individually
or in the aggregate, a Owest Malerial Advcrse Effecl.

(d) Qwesl or a Qwesl Subsidiary owns 100% of the equity and controls 100% of the voling power and decision-making auth01;ly
of each Jicensee of the Qwesl Licenses. .
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Section 4.18. A?reemen/s .'o-ith Regula/oo' Agencie.... Neither Owest nor any of the Owest Subsidiaries is subject to any Jnaterial
cease-and-desist or other material order or enforc·ement action issued by, or is a party to any material written agreement, consent
,tgreement or memorandum of understanding with, or is a party to any material commitment letter 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 4.09), other than those of general application that apply to similarly situated
providers of the same sendces or their Sllbsidiaries (each item in this sentence, whether or not set forth in the Qwest Disclosure Leiter. a
"Owest Regulatory Agreement"), nor has Qwest or any of lhe Qwest Subsidiaries been advised in writing since January 1, 200R, by any
Governmental Emity that il is considering issuing, initiating, ordering or re.questing any such Qwesl Regulatory Agreement.

Section 4.19. Lgbor Mqlte'iS' As of the date ofthis Agreement, Section 4.19 of the Qwest Disclosure Letter sets ti.lfTh a true and
complete list of all collective bargaining or other labor union contmcl'> applicable to any employees ofQwest or any of the Q\vest
Subsidiaries. To the Knowledge of Qwest, as of the date of this Agreement, no labor organization or gioup of employees ofQwes! or
any Qwcst Subsidiary has made a pcnding demand for recognition or certification, and there arc no representation or certification
proceedings or petilions seeking a represenlation proceeding presently pending or threatened to be brought or filed, with Ihe Nalional
Labor Relations Board or any other labor relations tribunal or authority. To the Knowledge of Owest, there are no organi;t;ing activities,
strikes, work stoppages, slowdowns, lockoUTS, material arbitrations or material grievances, or other mtilerial labor disputes pending or
thretltened against or involving Q\vest or any Qwest Subsidiary. None of Qwest or any of the Qwest Subsidiaries has breached or
otherwise failed to comply with any provision of any collective bargaining agreement or other labor union Contract applicable to any
employees ofQwest or any of the Qwest Subsidiaries, except for any breaches, failures to comply or disputes that, individually or in the
aggregate, have 110t had and would not reasonably be expected to have a Q\vest Material Adverse Effect Qwest has made available to
CCl1hlryLink tmc and complcte copies of aU collcctivc bargaining agreements and othcr labor union contracts (including all
amendments thereto) applicable to any employees of Qv,Test or any Qwest Subsidiary (the "Owest CBAs"). Except as othcnvise set forth
in the Qwest ('BAs, neither Qwest nor any Qwest Subsidiary (a) as of the date of this Agreement, has enlered into any agreement,
an'angement or undersLanding, whether wriLLen or oral, with any union, trade union, works councilor other employee representative
body or any In<Jterial number or category of its employees which would prevent, restrict or materially impede the consummation of the
Merger or other transactions contempklted by this Agreement or the implement<Jtion of any layon: redundancy, severance or similar
program within its or their respective worl<forces (or any part of them) or (b) has any express commitment, whether legally enforceable
or not, to, or not to, modify, change or tenninate any Qwest Benefit Plan.

Section 4.20. Brokers' Fee') qnd Expenses. No broker, investment banker, tinancial advisor or olher Person, olher than La;t;ard
Freres & Co. LLC, Deutsche Bank AG, Morgan Stanley & Co. Incorporated and Perella Weinberg Partners LP (the "Owe';! Financial
Advisors"), the fees and expenses of which will be paid by QwesL, is entitled to any broker's, finder's, financial advisor's or other
similar fee or commission in connection with the Merger or any of the other 1nlOsactions contemplated by this Agreement based upon
an'angements m<Jde by or on behalfofQwest. Qwest has furnished to CenturyLink true and complete copies of all agreements between
Q"vest and the Qwest Financial Advisor relating to the Mergcr or any of the olher transactions contemplated by this Agreement.

Section 4.21. Oeinion ufFinancial Awisor. Qwest has reccived the oral opinion of the Q,vest Financial Advisors, to be
confirmed in writing (with a copy provided to CemuryLink promptly upon receipl by Qwesl), to the effecilhat, as of lhe date of this
Agreement, the Exchange Ratio in the Merger is fair, from a financial point of view, 10 the holders of Qwest Common Stock.

Section 4.22. Insurance. Each of Qwest and the Qwest Subsidiaries maintains insumnce policies with reputable insurance caniers
ag<Jinst a11 risks of a character and in such amounts as are usually insured against by similarly situated comp<Jl1ies in the same or similar
businesses. Except as has not had and would not reasonably be expected 10 have, individually or in thc aggregate, a Qwesl Matcrial
Advcrse Effect. each insurance policy of Qwest or any Qwest Subsidiary is in full force and effect and \\ii'lS in full force and effect
during the periods of lime such insurance policy is purponed to be in effect, nnd nei ther Qwest nor any of the
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Qwest Subsidiaries is (Wilh or wilhoul nolice or lapse of lime, or bOlh) in breach or defauh (including any such breach or defaulL wilh
re$pect to the payment of premiums or the giving of notice) under any such policy. There i$ no claim by Qwest or any of the Qwest
Subsidiaries pending under any such policies th:tt (a) has been denied or disputed by the insurer other than denials and disputes in the
ordinary course of business consistent with past practice or (b) if not paid would constinne a Qwest Material Adverse Effect.

Section 4.23. Afliliate Transactiuns Except for (i) employment related Contracts filed or incorporated by reference as an exhibit
to the Filed Qwest SEC Documents, (ii) Qwesl Benefits Plans or (iii) ComracL<; or arrangements enlered inlo in the ordinary course of
business \\lith customers, suppliers or service providers, Section 4.23 of the Qwesl Disclosure Letler sets forth a correcL and complete
list of the c{mtmcts or arrangements that are in existence as of the date of thi$ Agreement between Q\vest or any of its Subsidiaries, on
the one hand, and, on the other hand, .my (x) present executive oflicer or director of either Q\vest or any ofthe Qwest Subsidiaries or
any person that has served as such an executive unicer or direc10r within the last five years or any of such otlicer's or director'$
inuncdiate family members, (y) record or bcneficial owner of more than 5% of the shares of Qwest Common Stock as of the date hereof
or (z) to the Knowledge of Qwest, any affiliate of any such officer, dircctor or O\\ol1er (other than Qwest or any of the Qwcst
$ubsidialies).

Section 4.24. f<Jreign ('orrulJl Practim.. Act Except as, individually or in the aggregale, has nOl had and would not reasonably
be expected to have a Qwest Material Adverse Effect, (a) Qwest and its Atliliates, directors, officers and employees are have complied
with the Foreign Corrupt Practices Act and any other applicable anticorruption or amibribery laws; (b) Qwest and its Affiliates have
developed and implemented a Foreign Corrupt Practices 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 for "facilitating payments" (as such term is defined in the Forcign Corrupt Practices Act and other applicable Laws), neither
Qwest nor any of its Affiliates, directors, officers. employees, agents or other representatives acting on its behalf have directly or
indireclly (i) used any corporate funds for unlawful contributions, gifts, enlertainmenl or other unlawful expenses relating 10 political
aclivity, (ii) offered, promised, paid or delivered any fee, commission or oLher slim of money or item of value, however charaelel;;.::ed,
to any finder, agent or other parly acling on behalf of or under the auspices of a governmental or polilieal employee or oflicial or
governmental or political entity, political agency, department, enterprise or instrumentality. in the United States or any other country,
that was illegal under any applicClble Lmv, (iii) IOClde any payment to any customer or supplier, or to any otlker, director, partner,
employee or agent of any such customer or supplier, for the unlawful sharing of fees to any such customer or snpplier or any such
officer, 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 eonsideralion 10 any such cuslomer or supplier or any such officer,
director, parlner, employee or agent or (v) laken any action or made any omis!\ion in violalion of any applicable law governing imports
into or exports from the United Stales or any foreign country, or relating to economic sanctions or embargoes, corrupt praclices, money
laundering, or compliance with Ul1sanctioned f(lreign boycotts.

Section 4.25. No Other Reeresentations or 1l'arranlies. Except for thc representations and warranties contained in this Article IV,
CcnmryLink acknowledges thai none of Qwest, the Qwest Subsidiaries or any olher Person on behalf of Qwest makes any other express
or implied representation or warranty in connection with the transactions contemplated by this Agreement.

ARTICLE V

Covenants Relating to Conduct ofBusiness

Section 5.01. Condltcl o(Busines.~. (a) Condltt'! ofBusiness /))= Centurvl.ink. Except for matters set forth in the CemuryLink
Disclosure Leiter or otherwise expressly permittcd or expressly contemplated by this Agreement or requircd by applicable Law or with
the prior \-vritten conscnt of Qwest (which shall nol be unreasonably withheld, conditioned or delayed), from the date of this Agreement
to the Effective Time, Cel1turyLink shall, and shall cause each CenluryLink Subsidiary to, (i) conduct ils business in the ordinary cour'ie
consistent \"ith past practice in all material respectf-; and (ii) use reasonable best elTol"l'i to pref-;erve
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intact i1."i business organh:alion and advantageous business relaLionships and keep available lhe services of its currenL officers and
employees. In addition, and without limiting the genel1llity of the foregoing, except tor matten; set forth in the Centuryl.ink Disclosure
Lefler or otherwise expressly permitted or expressly contempklted by this Agreement or with the prior written consent of Qwest (which
shall not be unreasonably withheld, conditioned or delayed), from the date of this Agreement to the Effective Time, CcnturyLink shall
not, and shall not permit any CenturyLink Subsidiary to, do any of the following:

(i) (A) declare, set aside or pay any dividends on, or make any olher dishiblliions (wheLher in cash, slock or property or any
combination thereof) in respeCL of; any ofilS capiLaI stock, other equity jnleresls or vOling securilies, olher lhan (x) regular
quarterly cash dividends payable by CemuryLink in respect of shares of CenturyL ink Common Stock not exceedi ng $0.725 per
share ofCenturyLink Common Stock with usual declaration, record and payment dates and in accordance with CenturyLink's
current dividend policy, subjeCT to Section 6.15 hereof: and (y) dividends and distributionl:> by a direct or indirect wholly owned
CenturyLink Subsidiary to its parent, (B) split, combine, subdivide or reclassify any of its capital stock, other equity interests or
voting securities, or securities convertible into or exchangeable or exercisable for capital stock or other equity interests or voting
securities or issue or aULhorize the issuance of any olher securities in respect of, in lieu of or in subslilution for its capilal sloek,
other equity inleresls or vOling secUlities, olher than as permiLled by Section 5.01 (a)(ii), or (C) repurchase, redeem or mher....:ise
acquire, or offer to repurchase, redeem or othenvil:>e ac.quire, any capital stock or voting securities of, or equity interests in,
CenturyLink or any CenturyLink Subsidiary or any. securities of CenturyLink or any CenturyLink Subsidiary convertible into or
exchangeable or exercisable for capital stock or voting securities of, or equity interests in, CenturyLink or any CenmryLink
Subsidiary, or any w;:manl'>. calls, options or other rightl:> to acquire any l:>uch capital stock, securities or interests, except for
acquil:>itions, or deemed acquil:>itions, of Centuryl.ink Common Stock or other equity securities of CenturyLink in connection with
(i) thc payment of the exercise price of CcnturyLink Stock Options with CenturyLink Common Stock (including but not limited to
in connection with "net exercises"), (ii) required tax withholding in cOlUlcction with the exercise ofCenmryLink Stock Options,
the vesting ofCenluryLink Restricted Shares and lhe vesting or delivery ofother awards pursuanl to the CentllryLink Slock Plans,
and (iii) forfeitures ofCenluryLink Stock Options and CenturyLink Restricted Shares;

(ii) il:>sue, deliver, sell, grant, pledge or otherwil:>e encumber or subject to any Lien (A) any l:>hares ofcapitall:>tock of
CenturyLink or any CenruryLink Subsidiary (other than the il:>suance of CenturyLink Common Stock (1) upon the exercise of
CcnturyLink Stock Options and the vesting or delivery ofother awards pursuant to the CcnturyLink Stock Plans. in each case
outstanding at the close of business on the date of this Agreement and in accordance with their tenns in effect at such time or
thereat1er granted or moditied as permitted by this Agreement and (2) pursuant to the CenLuryLink ESPP in accordance with iL,>
terms in effecl on the dale of this Agreemenl), (8) any olher equity inLeresls or voting securities ofCel1luryLink or any
CenluryLink Subsidiary, (C) any securilies convertible into or exchangeable or exercisable for capital slock or vOling securilies of,
or other equity interel:>ts in, CemuryLink or any CenturyLink Subsidiary, (D) any warrantl:>, calls, optionl:> or other rights to acquire
any capital stock or voting securities of, or other equity intere:;ts in. CenturyLink or any CenturyLink Subsidiary, (E) any rightl:>
issucd by CenturyLink or any CcnturyLink Subsidiary that arc linked in any way to the price of any class of CenturyLink Capital
Stock or any shares of capital stock of any CcnturyLink Subsidiary. the value of CenmryLink, any CenturyLink Subsidiary or any
parl ofCemuryLink or any CenluryLink Subsidiary or any dividends or Olher disLJibulions declared or paid on any shares of
capiLaI stock ofCemuryLink or any CenluryLink Subsidiary or (F) any CenluryLink Voting Debl;

(iii) (A) amend the CenturyLink Articles or the CentllryLink By-laws or (B) amend in ,tny material respect the charter or
organizational documents of any CenturyLink Subsidiary, except, in the case of each of the foregoing clauses (A) and (B), as may
be required by Law or the rules a11d regulations of the SEC or the NYSE:

(iv) (A) grant to any current or former director or officer of CenturyLink or any CenturyLink Subsidiary any increase in
compensation, bonus or fringe or olher benefils or grant any lype of compensation or benefil 10 any such Person not previously
recei\·ing or entil1ed to receive such
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compensalion, except in the ordinary course ofbusiness consi~tenL with pasl praclice or 10 the exLent required under any
CenturyLink Benefit Plan as in effect as ofthe date of this Agreement, (B) engage in promotions of employees, fill open employee
positions or modify employee job de~criptions,except in the ordinary course of business consi~tent with past practice, (C) grant to
any Person any severance, retention, change in control or terminalion compensation or benefits or any increase therein, except
with respect to new hires or to employees in the context ofpromotions based onjob performance or workplace requirements, in
each case in the ordinary course of business consistent with past practice, or except to the extent required under any CenturyLink
BenefiL Plan as in etIect as of lhe dale of Lhis Agreemenl or (D) emer imo or adopL any material CenluryLink Benefit Plan or
amend in any malerial respecL any material CenturyLink Benefil Plan or any award is.<;ued thereunder, except for any amendmenLs
in the ordinary course ofbusiness consistent with past practice or as neceSS<lry or desirahle under applicable Law (including
Section 409A of the Code);

(v) makc any material change in financial accounting methods. principles or practices. except insofar as may have beL"Il
required by a change in GAAP (after the datc ofthis Agreement);

(vi) directly or indireclly aC!juireor agree to acquire in any tranf>aclion any equity interest in or businesf> of any tirm,
corporation, partnership, company, limited liability company, trusI,joinl venLure, aSf>oc·iation or oLher emity or division lhereof or
any properties or assets (other than purchases of supplies and inventory in the ordinary course ofbusiness consistent with past
practice) if the aggregate amount of the consideration paid or mmsferred by CenturyLink and the CenturyLink Subsidiaries in
connection ''lith all guch tTansactions would exceed $50,000,000;

(vii) sell, lease (as lessor). license, mortgage, sell ;:\l1d leaseback or otherwise encumber or subject to any Lien, or otherwise
dispose of any properties or assets (other than sales ofproducts or sen'iccs in the ordinary course of business consistent with past
practice) or any interests therein that, individually or in the aggregate, have a fair market value in excess of $50,000,000, except in
relation to mortgages, hem; and pledges 10 secure Indebtedness for bon'owed money pennilled to be incurred under
Sedion 5.0l(a)(viii);

(viii) incur any Tndebtedness, except t<.w (A) Indehtedness incurred in the ordinary course of business consistent with past
practice not to exceed $300,000,000 in the aggregate, or (B) Indebtedness in replacement of existing Indebtedness, r.rovided that
(1) the exccution. delivery and performance of this Agreement and the consummation of the Merger and other transactions
contemplated hereby shall 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 10 a right of termination, cancellation or acceleralion of any obligation or any 10f>s ofa malerial benefiL
linder, or result in the creation of any Lien, under Stich replacemem Indebtedness and (2) Stich replacement Indebtedness shall be
for the same or lesser principal amount, as the Indebtedness being replaced; or (C) guaral1lees by Cenlll1yLink of Indebtedness of
any wholly owned CenturyLink Subsidiary; or (D) drawing down CenturyLink's revolving credit facility (as existing 011 the date
hereot) with the intent to repay such bon'owings within 90 days;

(ix) make, or agree or comrnltto make, any capital expenditure in excess of the amounts for 2010 and 2011 sel forth in
Section 5.01 (a)(ix) of the CenturyLink Disclosure Letter;

(x) enler inlo or amend any Contracl, or lake any other action (except as expressly permiued or eonlemplated by Ihis
Agreement), if such Contrdct, amendment of a Contract or nction would reasonably he expected to prevent or materially impede,
interfere with, hinder or delay the consummation ofthe Merger or any of the other tnmsaetions contemplated by this Agreement or
adversely afJect in a material respect the expected benefits (taken as a whole) of the Merger;

(xi) enter into or amend any material Contract to the extent conswlUuation of the Merger or compliance by CcnturyLink or
any CentmyLink Subsidiary wilh the provisions ofthi5 Agreement ""ould reasonably be expected LO conflict with, or result in a
violalion of or default (with or wilhoul nolice or lapse of time, or both) linder, or give rise Lo a right oftenninalion, cancellalion or
acceleration of any obligation, any obligation to make an offer to purchase or redeem any Indebtedness or capilal stock or
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any loss ofa malerial benefit under, or result in the creation of any Lien upon any of the malerial properLies or assets of
CenturyLink or any CenturyLin'k Subsidiary under, or require CenturyLink, Qwest or any of their respective Subsidiaries to
license or minsfer any ofiLs material properties or assets under, or give rise Lo any increased, additional, accelerated, or guaranteed
right or entitlements of any third party under, or result in any material alteration of, any provision of such Contract or amendment;

(xii) enter into, modify, amend or tenninate any coUective bargaining or other labor union Contract applicable 10 the
employees ofCenturyLink or any of the CenluryLink Subsidimies, other than (A) modifications, amendmenls, extensions,
renewals, replacements or lenninaLions of such ConLracts in the ordinary c.Qurse ofbusiness consistent with pasl practice or
(R) any modification, amendment or termination of any collective bargaining agreement to the extent required by applic-nble Law;

(xiii) assign, transfer, lease, cancel, fail to renew or fail to extend any material CenturyLink Permit h:sued by the FCC or any
State Regulator;

(xiv) waivc, release, assign, settle or compromise any claim, action or proceeding, other than waivers, releases, assiglUllents,
seulemenL<; or compromises that do not creale obligalions ofCenLuryLink or any oflhe CenluryLink Subsidiaries 01her than the
paymenl ofmoneLary damages (a) equallo or lesser Lhan the amounts reserved with respecllhereto on the Filed CenturyLink SEC
Documents or (b) not in exces~ of $40,000,000 in the aggregate;

(xv) abandon, encumber, convey title (in whole or in part), exclu~ively license or grant any right or other licenses to material
Intellectual Property Rights owned or exclusively licensed to CenturyLink or any CenturyLink Subsidiary, or enter into licenses or
agreements that impose material restrictions upon CenturyLink or any of its Affiliates with respect to Intellectual Property Right~

owned by any third party, in each case other than in the ordinary course of business consistent with past practice; .

(xvi) enter into, amend or modify any CenturyLink Material Contract of a type described in Section 3.14(b)(i), (iii) or (vi) or
any Contract thaL would be such a CemuryLink Ma1eJial Contract if it had been enlered inlo prior Lo (he date hereof;

(xvii) selLle any material claim, action or proceeding relating La Taxes or make any material Tax election;

(xviii) enter into any new line of business outside of its existing business;

(xix) takc any actions or omit to take any actions thai would or would be reasonably likely to (i) result in any of the
conditions set forth in Article VII not being satisfied, (ii) result in new or additional required approvals from any Governmental
Emity in connection with the Merger and other transacLions contemplated by this Agreement or (iii) materially impair the ability
of CenturyLink, Qwest or Merger Sub La consummate the Merger and other transactions conlemplated by this Agreemenl in
accordance with the terms or this Agreemenl or materially delay such consummation; or

(xx) authorize any of: or commit, resolve or agree to take any of, or participate in any negotiations or discussions with any
other Person regarding any of, the foregoing actions.

(b) Conduct ulBlIsiness bl' Owesl. Except for matters set forth in the Qwest Disclosure Leiter or otherwise expressly permitted or
expressly eOlllem])lated by Ihis Agreement or required by applicable Law or with the prior wrillen consenl ofCenluryLink (which shall
not be unreasonably wilhheld, conditioned or delayed), from the date of Ihis Agreement 10 the Effective Time, Qwest shall, and shall
cause each Qwest Subsidiary LO, (i) conduct its business in the ordinary course consistent with past practice in allmateriaJ respects and
(ii) use reasonable best efforts to preserve intact its business organization and advantageous business relationships and keep available
the seT\..jce~ of its current of1icers and employees. In addition, and without limiting the generality of the foregoing, except f()r malleI'S
Sci forth in the QWCSI Disclosure Letter or othcn,vise expressly peI111itled or expressly contcmplated by this Agreement or ,\'ilh the prior
wri\ll:n consent of CCllmryLink (v..'hich shall not be unreasonably ,>,,'ithhcld, conditioned or delayed), from thc dale of Ihis

A-37

aWEST·FCC~P000205



Table of Contents

Agreemenl to the EfTective Time, Qwest shall nOl, and shall nOl permit any Qwesl Subsidiary to, do any of the following:

(i) (A) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock or property or any
combination thereof) in respect of: any of its capil<ll stock, other equity interests or voting securities, other than (x) regular
quarterly cash dividends payable by Qwcst in respect of shares of Qwest Common Stock not exceeding $0.08 per share of Qwest
Conunon Stock with usual declaration, record and payment dates and in accordance 'With Qwesfs current dividend policy, subject
10 Seclion 6.15 hereof, and (y) dividends and distl;bUlions by a direel or indirect wholly owned Qwest Subsidiary 10 iL~ parem,
(8) split. combine, subdivide or reclassify any of lLS capital stock, other equity interests or voling seeurilies or securities
convertible into or exchangeable or exercisable for capital stock or other equity intere~;ts or voting securities or issue or authorize
the issuance ofany other securities in respect of. in lieu of or in substitution for its capital stock, other equity interests or voting
securities, otherthan as permitted by Section 5.01(b)(ii), or (e) repurchase, redeem or otherwise acquire, or offer to repurchase.
redeem or otherwise acquire, any capital stock or voting securities of, or equity interests in, Qwest or any Qwcst Subsidiary or any
securities ofQ\vest or any Qwest Subsidiary convertible into or exchangeable or exercisable for capital stock or voting securities
of, or equity interests in, Qwesl or any Qwesl Subsidiary, or any warrants, calls, options or other righls 10 acquire any such capital
slock, securities or inlerests, exeepl for acquisitions, or deemed acquisitions, of Qwest 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) required tax withholding in connection with the exercise ofQwest Stock
Options, the vesting of Qwesl Restricted Shares and the vesting or delivery of other awards pursuant to the Qwcst Stock Plans and
(iii) forfeitures of Qwest Stock Options and Qwesl Restricted Shures, pursuant to their terms as in effect on the date of this
Agreement;

(ii) issue, deliver. selJ, grant, pledge or otherwise encumber or subject to any Lien (A) any shares ofcapital stock of Qwest or
any Qwest Subsidiary (olher than the issuance ofQwesl Common Sioek (I) upon the exercise ofQwest Stock Oplions and lhe
vesting or delivery of other awards pursuanL 10 the Qwest Stock Plans, in each case outstanding atlhe dose ofbusiness on the date
of this Agreemenl and in accordance with lheir temlS in effect at such lime or lhereafler granled or modified as permiued by the
provisions ofSection 5.01(h)(ii) of the Qwest Disclosure Letter and (2) pursuant to the Qwest ESPP, in accordance with its terms
in effect on the date of this Agreement), (B) any other equity interests or voting securities ofQwesl or any Qwest Subsidiary,
(C) any securities convertible into or exchangeable or exercisable for capital stock or voting securities of, or other eqllity interests
in, Qwest or any Qwest Subsidiary, (D) any warrants. calls, options or other rights to acquire any capital stock or voting secllrities
of. or olher equity inlereSlS in, Qwest or any Qwest Subsidiary, other lhan grants ofav,:ards, or modificalions to existing awards
consistent wilh Seclion 5.0 I(b)(ii) of the Q\vest Disclosure Letter, (E) any rights issued by Qwest or any Qwest Subsidiary lhat are
linked in any way to the priee of any class of Qwesl Capital Slock or any "hares ofcapital slock ofany Qwesl Subsidiary, the
value of Qwest, any Qwe,;t Subsidiary or any parr ofQwest or any Qwes! Subsidiary or any dividends or other distributions
declared or paid on any shares of capital stock of Qwest or any Qwest Subsidiary or (F) any Qwes1 Voting Debt;

(iii) (A) amend the Qwest Charter or the Qwest By laws or (B) amend in any materiaJ respect the charter or organizalionaJ
documents ofany ~\'est Subsidiary, except. in the case of each of the foregoing clauses (A) and (B), as may be required by Law
or the rules and regulations of the sec or the NYSE;

(iv) (A) grant to any cun-ent or fonner director (If officer ofQwest or any Qwest Subsidiary any increase in compensation,
bonus or fringe or other benefil'{ or grant any type of compensation or benefit to any such Person not previously receiving or
entitle{f to receive such compensation, except in the ordinary course ofhusiness consistent with past practice, consistent with
Section 5.01 (b)(iv) of the Qwest Disclosnrc leller or to the extcnt required nnder any Q\vest Benefit Plan as in effect as oftlIe
datc of this Agreement, (B) engage in promotions of employees. fit! open cmployee positions or modify employee job
descriplions, except in the ordinary course of business consistent with pasl praClice. (C) grant to any
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Person any severance, retention, change in control or terminaLion compensation or benefits or any increase therein, except with
re~pec1 to new hires or to employees in the context of promotions ba~ed on job performance or workplace requirements, in eac·h
case in the ordinary course of business consistent with past practice, or except to the extent required under any Qwest Benefit Plan
as in effect as of the date of this Agreement, or (D) entcr into or adopt any material Qwest Benefit Plan or amend in any material
rcspeet any material Qwest Benefit Plan or any award issued thereunder, except for any amendmcnts in the ordinary course of
business consistent with past practice, consistent with Section 5.0 I(b)(iv) of the Qwest Disclosurc Letter or as necessary or
desirable under applicable Law (including Seclion 409A of the Code);

(\I) make any material change in financial accounting methods, principles or practices, except insotar as may have been
required by a c·hange in GAAP (atler the date of this Agreement);

(vi) directly or indirectly acquire or agree to acquire in any transaction any equity interest in or busines1j of any finn,
corporation, partnership, company, limited liability company, trust, joint venture, association or other cntity or division thereof or
any properties or assets (other lhim purchases of supplies and inventory in the ordinary c.ourse of business consistent with pasl
prac.tice) if the aggregate amount of the consideration paid or transferred by Qwest and the Q\\iest Subsidiaries in conneelion wilh
all such lransactions would exceed $50,000,000;

(vii) sell, lease (as lessor), license, mortgage, sell ;lDd leaseback e..lf otherwise ennJInber (,)1" subject to any Lie~ or otherwise
dispose of any properties or asscls (other than sales of products or services in the ordinary course of busincss consistent wi th past
practice) or any interests therein that, individually or in the aggregate, have a fair market value in excess of $50,000,000, except in
relation to mortgages, liens imd pledges to secure Indebtedness tor bon'owed money permitted to be incurred under
Section 5.01(b)(viii);

(viii) incur any Indebledness, except for (A) Indebtedness incurred in the ordinary course ofbusiness consistent '.vith past
practice not 10 exceed t300,OOO,OOO in the aggregale, or (8) Indebtedness in replacement of existing Indebtedness, provided that
(1) the execution, delivery, and perfolmance of this Agreemenl and Ihe consummalion of the Merger and other transaelions
contemplated hereby shall 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 acceleration ofany obligation or any loss ofa material benefit
under. or result in the creation of any Lien, under such replacement Indebtedncss and (2) such replacement Indebtedness shall
othcrwise be on substantially similar terms or tenns that arc more favorable to Qwes!. shall contain covenants that arc no more
restrictive 10 Qwest, and shall be for the same or lesser principal amount, as the Indebtedness being replaced; or (C) guaranlees by
Qwesl of Indebtedness of any wholly owned Qwest Subsidiary; or (D) dmwing down Qwest's revolving credit facility (as existing
on the date hereof) with Ihe intent to repay such bon'owings within 90 days;

(ix) make, or agree or commit to make, <.lny capital expenditure except in accordance with the capit<ll plans for 2010 and
2011 set forth in Section 5.01 (b)(ix) of the Qwcst Disclosure Letter;

(x) enter into or amend any Contract or lakc any other action (except as expressly permitted or contemplated by this
Agreement) if such Contract, amendment of a Contract or action would reasonably be expecled 10 prevent or matelially impede,
interfere with, hinder or delay the consummation of the Merger or any of the olher lransaelions comemplilled by this Agreemenl or
udversely affect in a material respect the expected benefits (taken as a whole) of the Merger;

(xi) enter into or amend <Iny material Contract to the extent consummation of the Merger or compliance by Qwest or any
Qwest Subsidiary with the provisions of this Agreemcnt would reasonably be expected to conflict with. or result in a violation of
or default (with or without notice or lapse of time, or both) under, or give rise to a right oftcnnination, cancellation or acceleration
of any obligation, any obligation to make an offer 10 purchase or redeem any Indebtedness or capilal stock or any loss of a
material benefil under, or resull in the crealion ofany Lien upon any oflhe material properties or assets ofQwesl or any Qwest
Subsidiary under, or require CemuryLink, Qwesl or any of their respective
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Subsidiaries to license or transfer any of its maledal properties or assets under, or give rise lO any increased. additional,
accelerated, or guaranteed right or entitlements of any third party under, or result in any material alteration of, any provision of
such Contract or amendment;

(xii) enter into, modify, amend or tenninate any collective bargaining or otber labor union Contract applicable to tbe
employees ofQwest or any of the Qwest Subsidiaries, other than (A) modifications. amendments, extensions, renewals,
replacements or tenninaLions of such Conlracls in the ordinary course of business eonsislenl with past practice or (B) any
modification, amendment or termination of any collective bargaining agreement to the e1'.tem required by applicable Law;

(xiii) assign, tr..msfer, le<lse, cancel, fail to renew or tail to extend any material (hvest Pennit issued by the FCC or any State
Regulator;

(xiv) waive, release, assign, settle or compromise any claim, action or proceeding, other than waivers, releases, assiglUl1ents,
settlements or compromises that do not create obligations of Qwest or any of the Qwest Subsidiaries other than the payment of
monelary damages (a) equal to or lesser than lhe amounts reserved wilh respecl thereto on the Filed Owest SEC Documents or
(b) do not exceed $40,000,000 in the aggregate;

(xv) abandon, encumber, convey title (in whole or in part), exclusively license or grant any right or other licenses to material
Intellectual Property Rights owned or exclusively licensed to Qwest or any Qwest Subsidiary, or enter into licenses or agreements
that impose material restrictions upon Qwest or any of its Affiliates with respect to Intellectual Property Rights owned by any
third party, in each case other than in the ordin<lry cout"l)e of business consistent with past pri.ictice;

(xvi) enter into, amend or modify any Owest Material Contract of a type described in Section 4.l4(b)(i), (iii) or (vi) or any
Contract that would be such a Owest Material Contract if it had been entcred into prior to the date of this Agreement;

(xvii) sellJe any material claim, action or proceeding reiaLing to Taxes or make any material Tax eleclion;

(xviii) enter into any new line of business outside of its existing business;

(xix) take any actions or omit to take any actions that would or would be reasonably likely to (i) result in any of the
conditions set forth in Article VII not being satisfied, Oi) result in new or additional required approvals from any Governmental
Entity in cormcction with the Merger and other transactions contemplated by tbis Agreement or (iii) materially impair the ability
of CenturyLink, Qwesl or Merger Sub to conSummale the Merger and other transactions contemplated by this Agreement in
accordance with the terms or this Agreement or materially delay such consummation; or

(xx) authorize any 01: or commit, resolve or agree to take any ot~ or participate in any negotiations or discussions with any
other Person regarding any ot: the foregoing actions.

(c) Advice utChunl!es. C,,"JImryLink. and Qwest shall promptly advise the other orally and in writing of any change or event that,
individually or in the aggregate with all past changes and events, has had or would reasonably be expected to have a Material Adverse
Effect with respect to sueh Person, to cause any of the condiLions set forth in Article VII not LO be satisfied, or to materially delay or
impede the abillty of such parly to consummate the Closing.

Section 5.02. No Solicitation hi' CenwrvUnk· Ct'nturrUnk Board Rt'commt'ndOlion. (a) CenturyLink shall not, nor shall it
i.mthorize or permit any of its Affiliates or any of its and their respective directors, otlicers or employees or any of their respective
investment bankers, accountants, attorneys or other advisors, agents or representatives (collectively, "Representatives") to, (i) directly
or indirectly solicit or initiate, or knowingly encourage, induce or facilitate any CenturyLink Takeovcr Proposal or any inquiry or
proposal that may reasonably be expected to lead to a CenturyLink Takeover Proposal or (ii) directly or indirectly participate in any
discussions or llegotlations wiLh any Person regarding. or fUl11ish to any Person any infomlalion wiLh respeci to, or cooperate in any way
wilh any Person {'wheLher or nOL a Person making a
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CemuryLink Takeover Proposal) wilh respect to any CenturyLink Takeover Proposal or any inquiry or proposal that may reasonably be
expected to lead to a CenturyLink Takeover "Proposal. CenturyLink shall, and shall c(luse its At1iliates and its and their respective
Representatives to, immediately cease and cause to be terminated .1I1 existing discussions or negotiations with any Person conducted
heretofore with respect to any CenmryLink Takeover Proposal, or any inquiry or proposal that may reasonably be cxpectl:d to lead to a
CenmryLink Takeowr Proposal, request the prompt return or destruction of all confidential information previously furnished and
immediately terminate all physical and electronic data room access previously granted to any such Person or its Representatives.
Notwithstanding the foregoing, at any time prior to obtaining the CenluryLink Shareholder Approval, in response to a bona tide wrillen
CemuryLink Takeover Proposal that the CenturyLink Board detennines in good faith (aner consultation with outside counsel and a
financial advisor of nationally recognized reputation) cnnstitutes or is reasonably likely to lead to a Superior CenturyLink Proposal, and
which CenruryLink Takeover "ProJXlsal was not solicited after the date ofthis Agreement and was made after the date ofthi~ Agreement
and prior to the CenmryLink Shareholders Meeting and did Dot otherwise result from a breach ofthis Section 5.02(a), C:enmryLink
may, sub.iect to compliance with Section 5.02{c), (x) furnish infonnatioll with respect to CenturyLink and the CellturyLink Subsidiaries
10 the Person making such CemuryLink Takeover Proposal (and ils Representatives and any financing sources) (provided lhat all suc.h
information has previously been provided to Qwest or is provided to Qwesl prior to or substantially concurrem with the lime it is
provided to such Person) pursuanllo a cusLomary eonfidentialily agreement with the Person making such CemuryLink Takeover
Proposal (or with one or more of its financing sources) not less restrictive of such Person as to the use of such information than the
Confidentiality Agreement, and (y) participate in discussions regarding the terms of such CenturyLink Takeover "Proposal and the
negotiation of such tCOllS with, and only with, the Person making such CenturyLink Takeover Proposal (and such Person's
Representatives and any timmeing sources). Without limiting the foregoing, it is agreed that any violation of the restrictions set f(.wth in
this Section 5.02(a) by any Representative of CenturyLink or any of its Subsidiaries or Affiliates shall constitute a breach of this
Section 5.02(a) by CenturyLink.

(b) Excepl as set forth below, neither the CenturyLink Board nor any commillee Ihereof shall (i) (A) withdraw (or modify in any
manner adverse to Qwest), or propose publicly LO withdraw (or modify in any manner adverse to Qwesl), the approval, recommendation
or dedaration ofadvisability by the CenturyLink Board or any such committee thereof with respect 10 this Agreement or (B) approve,
recommend or declare advisable, or propose publicly to approve, recommend or declare advisable, any CenturyLink Takeoyer PropOS<II
(any ae-tion in this clause (i) being referred to ag a "CenturyLink Adverse Recommendation Change") or (ii) approve, recommend or
declare advisable, or propose publicly to approve, recommend or declare advisable. or allow CenturyLink or any of its Affiliates to
execute or enter into. any leiter of intent. memorandum ofunderstanding. agreement in principle, merger agreement, acquisition
agreement, option agreement, joint venlure agreement, alliance agreement, partnership agreemenl or olher agreement or arrangement
(an "Acguifiition Agreement") consLituting or related to, or that is intended to or would reasonably be expected 10 lead 10, any
CenturyLink Takeover Propo~al, or requiring, or reasonably expected to cause, CenturyLink or Merger Sub to abandon, lenninate,
delay or f:lil to consummate, or that would othelwise impede, interfere with or be inconsistent with, the Merger or .my of the other
transactions contemplated by this Agrl:ement, or requiring, or reasonably expected to cause. CenmryLink or Merger Sub to fail to
comply with this Agreement (other than a confidentiality agreement referred to in Section 5.02(a». Notwithstanding the foregoing, at
any lime prior to obtaining the CenluryLink Shareholder Approval, the CenturyLink Board may make a CenluryLink Adverse
Recommendation Change iflhe CenturyLink Board detemllnes in good faith (after consullalion with outside counsel and a financial
advisor of nationally recognized reputation) thatlhe failure 10 do so would be inconsistent with its fiduciary duties under npplicable
Law; provided, hm\'ever that CenturyLink shall not be entitled to exercise its right to make a CenturyLink Adverse Recommendation
Change until atler the fifth Business Day following Qwest':; receipt ofwrinen notice (.1 "CenturvLink Notice ofRecommendation
Change") from CenturyLink advising Qwest that the CL'1lmryLink Board intends 10 take such action and specifying the reasons Iherefor,
including in the case of a Superior CenturyLink Proposal, the tenus and conditions of any Superior CenturyLink Proposal that is the
basis of the proposed action by the CenluryLink Board (it being understood and agreed that any amendmenllo any malenallelm of
such Superior CemuryLink Proposal shall require a new CenturyLink Notice of Recommendation Change and a new five
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business-day period). In detennining whether to make a Century Link Adverse Recommendation Change, the CenluryLink Board shall
take into ac-eount any changes to the tenns of this Agreement proposed by Qwest in response to a CenturyLink Notice of
Recommendation Ch.lOge or otherwise.

(c) In addition to the obligations of CcnmryLink sci forth in pamgraphs (a) and (b) of lhis Section 5.02, CcnturyLink shall
promptly, and in any event \vilhin 24 hours of the receipt thereof, advise Qwest orally and in writing ohny CenhuyLink Takeover
Proposal, the material terms and conditions ofany such Century Link Takeover Proposal (including any changes thereto) and the
identity of the person making any such CenturyLink Takeover Proposal. CenluryLink shall (x) keep Qwe~n informed in all malerial
respects and on a reasonably current basis of the status and details (including any c.hange to the terms thereof) of any CenturyLink
T.lkeover Proposal, and (y) provide to Qwest as soon as practicable aller receipt or delivery thereof copies of all correspondence and
other written mc.lterial exchanged between CenturyLink or any of its Subsidiaries and any Person that describes any of the terms or
conditions of any CenturyLink Takeover Proposal.

(d) Nothing contained in this Section 5.02 shall prohibit CenturyLink from (x) laking and disclosing lO iu; shareholders a position
conlemplaled by Rule 14e-2(a) promulgated under lhe Exchange Act or (y) making any disclosure to the shareholders of CenturyLink
if, in lhe good faith judgment of the Century Link Board (aner consultation wilh outside counsel) failure lO so disclose would be
inconsistent with its obligations under <Jpplicable Law;~~ that any such disclosure that addresses or relates to the
approval, recommendation or declaration of advisability by the CenturyLink Board with respect to this Agreement or a CenturyLink
Takeover Proposal shall be deemed to be a CenturyLinl< Adverse Recommendation Change unless the CenturyLinl< Board in
connec-tion with such communication publicly states that its recommendation with respect to this Agreement has not ch.mged; provided.
further, that in no event shall CenhlryLink or the CenturyLink Board or any cOlllmittee thereof take, or agree or resolve to take, any
action, or make any statement. that ,,,,ould violate Section 5.02(b).

(e) For purposes of this Agreemenl:

"Om/unLink Takeover Proposal" means any proposal or offer (whether or nOl in writing), with respecllo any (i) merger,
consolidation, shure exchange, other business combination or similar transaction involving CenturyLink or any CenturyLink
Subsidiary, (ii) sale, lease, contribution or other disposition, directly or indirectly (including by way of merger, consolidation,
share exchange. other business combination, partnership, joint venture, sale of capital stock of or other equity interests in a
CenturyLink Subsidiary or otherwise) ofany business or assets of CenturyLink or the CenruryLink Snbsidiaries representing 20%
or more of the consolidated revenues, net income or asselS of CellluryLink and the Century Link Subsidiaries, taken as a whole,
(iii) issuance, sale or olher disposition, directly or indirectly, lo any Person (or the slockholders ofany Person) or group of
securities (or options, rights or walTants lO purchase, or seeurilies eonvenible into or exchangeable tor, such securities)
representing 20% or more of the voting power of CenturyLink, (iv) transaction in wh ich any Person (or the stockholders of any
Person) shall acquire, directly or indirectly, beneficial ownership, or the right to acquire beneficial ownership, or form<Jtion of any
group which beneficially owns or has the right to acquire bencficial owncrship of, 20% or mOre of·the CenruryLink Conunon
Stock or (v) any combination of the foregoing (in cach casc, other than the Merger).

.'Sunerior Cen/unLink Proposql" means any bona tide writlen offer made by a third parly or group pursuant to which such
Ihird pany (or, in a parem-to-parent merger involving such third party, the stockholders of such third pany) or group would
acquire, directly or indirectly, more than 50% of the CenturyLink Common Stock or substantially all of the assets ofCen!uryLink
and the CenturyLink Subsidiaries, taken as a whole, (i) on tenns which the CemuryLinl< Board determines in good faith (after
consultation with outside counsel and a financial advisor of nationally recognized reputation) to be superior from a financial point
of view to the holders of CenturyLink Common Stock than the Merger. taking into account all the terms and conditions of such
proposal and this Agreement (including any changes proposed by Qwes! to the tenns oflhis Agreement), and (ii) thal is
reasonably likely 10 be completed. taking inlo account all financial. regulatory, legal and other aspects ofsuch proposal.
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Section 5.03. No Solicitatiqn hi' o"I-'es!' Owes! Board Re.t:mnmendation. (a) Qwest shall not, nor shall it authori;le or permit any
of its Affiliates or any of its and their respective Represent,dives to, (i) directly or indirectly solicit or initi~lte, or knowingly encour.tge,
induce or facilitate any Q\vest Takeover Proposal or any inquiry or proposal that may reasonably be expected to lead to a Qwest
Takeover Proposal or (ii) dircctly or indirectly participatc in any discussions or negotiations with any Person regarding, or furnish to
any Person any information with rcspect to, or cooperate in any way with any Person (whether or not a Person making a Qwest
Takc.over Proposal) with respect to any Qwest Takeover Proposal or any inquiry or proposal that may reasonably be expected to lead to
a Qwest Takeover Proposal. Qwesl shall, and shall cause iL,> Affiliales and iL,> and lheir respecLive Representatives 10, immediately cea.c;e
and cause to be lerminated all existing discussions or negolialions "... ith any Person conducted heretofore with respeclto any Qwesl
Takeover Proposal, or any inquiry or proposal that may reasonably be expected to lead to a Qwest Takeover Proposal, request the
prompt return or destruction of all confidential information previously furnished and immediately terminate all physical and electronic
data room access pr.evjously granted to any such Person or its Rcpresentatives. Not\\ithstanding the foregoing, at any time prior to
obtaining thc Qwest Stockholder Approval, in response to a bona fide v..ritlcn Qwcst Takeover Proposal that the Q\vest Board
delermines in good faith (afler consultation with oulside counsel and a financial advisor ofnalionally recognized reputation) constitutes
or is reasonably likely to lead to a Superior QwesL Proposal, and which Qwest Takeover Proposal was nol solicited aner the dale of this
Agreemenl and was made after Ihe daLe of this Agreemenl and prior LO the Qwest Slockholders Meeting and did nOL otherwise resul1
from a breach of this Section 5.03{a), Qwest may, subject to compliance with Section 5.03(c), (x) furnish infl.lrmation with respect to
Qwest and the Qwest Subsidiaries to the Person making such Qwest Takeover Proposal (and its Representatives and any financing
sources) (provided that all such information has previously been provided to CenturyLink or is provided to CenturyLink prior to or
subsr.-mtially concurrent with the time i1 is provided 10 such Person) pursuant to a customary wnfidentiality agreement (or with one or
more of its financing sources) not less restrictive of such Person as to the use of such infomtation than the Confidentiality Agreement,
and (y) participate in discussions regarding the tenus of such Qwcst Takeover Proposal and the negotiation of such terms with, and only
with, the Person making such Qwest Takeover Proposal (and such Person's Representatives and any financing sources). Without
limiting the foregoing, il is agreed thal any violation of the restrictions set forth in this Seclion 5.03(a) by any Representative ofQwesl
or any of iLl' Subsidiaries or Affiliates shall constitute a breach OfLl1is Seelion 5.U3(a} by Qwesl.

(b) Exc-ept as set f(mh below, neither the Qwesl Board nor any committee thereof shall (i) (A) withdr<lw (or modify in any manner
adverse to CenturyLink), or propose publicly to withdraw (or modify in any manner adverse to CenturyLink), the approval,
recol11l11L'Ildation or declaration of advisability by the Q\.\·est Board or any such committee thcrcofwith respect to this Agreement or
(B) approve, recommend or declare advisable, or propose publicly to appIOve, reconuncnd or declare advisable, any Qwest Takeover
Proposal (any aelion in this clause (i) being retelTt~d 10 as a "Owes! Adverse Recommendation Change") or (ii) approve, recommend or
declare advisable, or propose publicly to approve, recommend or declare advisable, or allow Qwesl or any of ils Affiliates to execule or
enter into, any Acquisition Agreement constituting or related 10, or that is intended to or would reasonably be expected to lead to, any
Qwest Takeover Proposal, or requiring, or reasonably expected to cause, Q\vest to abandon, terminate, delay or tail to conSUll1mate, or
that would othell\'ise impede, interfere with or be inconsistent with, the Merger or any of the other transactions contemplated by this
Agreement, or requiring, or reasonably expected to cause, (Avest to fail to comply with this Agrcement (other than a confidentiality
agreement referred to in Section 5.03(a) or with a Person regarding a Qwest Takeover Proposal as to information about Qwest).
Notwithstanding the foregoing, al any time plior LO obtaining the Qwesl Stockholder Approval, the Qwest Board may make a Qwesl
Adverse Recommendation Change if the QwesL Board determines in good failh (after consultaLion wi Lh outside counsel and a financial
advisor of nationally recognized reputation) that the failure to do so would be inconsistent with its fiduciary duties under applicable
Law; provided, however, that Qwest shall not be entitled to exercise its right to make a Qwest Adverse Recommendation Change until
after the fifth Business Day following CenturyLink's receipt ofWrittCll notice (a "O"..'cst Notice of Recommendation Change") from
Qwest advising CcnturyLink that the Q\>,'esl Board intends to take such action and specifying the reasons therefor, including in the casc
of a Superior Qwest Proposal, the lelms and eondilions of any Superior QwesL Proposal Lhal is Lhe
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basis of the proposed aellon by the QwesL Board (it being understood and agreed that any amendmenl to any maleriallerm of such
Superior Qwes1 Proposal shall require a new Q\vest Notice ofRecommendation Change and a new tive business-day period)" In
determining whether TO make a Qwest Adverse Recommendation Change, the Qwest Board shall1.<\ke into account any changes to the
temlS of this Agreement proposed by CentwyLink in rcsponse to a Qwcst Notice of Reconuncndation Change or otherwise.

(c) In addition to the obligations ofQwest set forth in paragraphs (a) and (b) of this Section 5.03, Qwest shall promptly, and in any
event within 24 hoUl:; of the receipt thereof, advise CenturyLink orally and in wriLing of any Qwest Takeover Proposal, the malerial
tenns and c-ondiLions of any such QwesL Takeover Proposal (induding any changes Lhereto) and the identity of (he person making ally
such Qwest Takeover Proposal. Qwest shall (x) keep CenturyLink informed in all material respecl" and on a reasonably current basis of
the s1.<\tus .md details (including any change to the terms thereof) of any Qwest Takeover Proposal, and (y) provide to CenturyLink as
soon as practicable ..ner receipt or delivery thereofcopies of itl1 correspondence and other written material exchanged between Q\vest
or any of its Subsidiaries and any Person that describes any of the tenus or conditions of any Qwest Takeover Proposal.

(d) NOLhing contained in this Section 5.03 shall prohibit Qwest from (x) taking and disclosing to its sLockholders a position
contemplated by Rule 14e---2{a) promulgated under the Exchange Act or (y) making any disclosure to the stockholders of QwesL if, in
the good faith judgment of the Qwest Boal'd (afLerconslllLation with outside counsel) failure to so disclose would be inconsistent wilh
its obligaTions under applicable Law;~~ that any such disclosure that addresses or relates to the approval,
recommendation or declaration of advisability by the Qwes! noard WiTh respect to this Agreement or a Q\\:est Takeover Proposal shal1
be deemed to be a Qwest Adverse Recommendation Change unless the Q\vest Board in connection with such communication publicly
sTates that its recommendation with respect to this Agreement has not changed; provided. further that in no event shall Qwest or the
Q\vest Board or any conmlittee thereof take, or agrce or resolve to take, any action, or make any statement, that would violate
Section 5.03(b).

(e) For purposes of this Agreement:

'-Owes! Takeover Proposal" means any proposal or offer (wheLher or not in wriLing), with respecL to any (i) merger,
consolidation, share exchange, other business combination or similar transaction involving Qwest or any Q\vest Subsidiary,
(ii) sale, lease, contribution or other disposition, directly or indirectly (including by W(lY of merger, consolidation, share exchange,
other business combination, partnership, joint venture, sale of capital stock of or other equity intcrests in a Qwest Subsidiary or
othcl"\vise) of any business or assets of Qwest or the Qwest Subsidiaries represcnting 20% or more of the consolidated revenues,
net income or assets of QwesL and the Qwest Subsldialies, taken as a whole, (iii) issuance, f.i3.le or olher disposition, direelly or
indirectly, 10 any Person (or the stockholders of any Person) or group ofsecurities (or options, rights or warrants to purchase, or
seculities convertible into or exchangeable for, such securities) represeniing 20% or more of the voting power of Qwes!,
(iv) transaction in which any Person (or the stockholders of any Person) shall (Icquire, directly or indirectly, beneficial ownership,
or the right to acquire beneficial ownership, or f()rmaTion of any group which beneficially owns or has the right to acquire
beneficial o'\\'Jlcrship of, 20% or more of the Qwest Common Stock or (v) any combination of the foregoing (in each case, other
than thc Merger).

"Supen"or Owe,~t Proposal" means any bona fide wrilLen offer made by a Ihird party or group .pursuant to which such third
party (or, in a parent-lo-parenl merger involving such third party, the stockholders of such third party) or group would acquire,
directly or indirectly, more than 50% of the Qwest Common Stock or substantially all of the assets ofQwest and the Qwesl
Subsidiaries, taken as a whole, (i) on terms which the Qwest Board determines in good n\ith (after consultation with outside
counscl and a financial advisor of nationally recognized reputation) to be superior from a financial point of vicw to the holders of
Qwest Common Stock than the Mcrger, taking into account all the terms and conditions of such proposal and this Agreement
(including any changes proposed by CenluryLink LO lhe tenns of this Agreement), and (ii) Lhat is reasonably likely to be
compleled, laking into account all financial, regulatory, legal and olher aspecls of Stich proposaL
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ARTICLE VI

Additional Agreements

Section 6.01. Preparation alike Form 5 4 gnd the Joint Proxy SWlemenl- Stockhulders Meelim:s (a) As promptly as reasonably
practicable following the date of this Agreement, CentuIyLink and Qwes! shall jointly prepare and cause to be filed with the SEC a joint
proxy statement to be sent to the shareholders of CenturyLink and the stockholders ofQ\J,'cst relating to the CcnturyLink Shareholders
Meeting and the Qwesl Slockholders Meeting (together wilh any amendments or supplemenls Iherelo, the "Joinl Pro~y Slalement") and
CenluryLink shall prepare and C-3use 10 be tiled wilh Ihe SEC the Fonn S-4, in which Lhe Joim Proxy Stalement win be included as a
prospectus, and CenturyLink and Qwest shall use their respective reasonable best etTorts to have the FonTl S-4 declared etTective under
the Securities Act as promptly as reasonably practicable after such tiling. Each of Qwest and CemuryLink shall turn ish all information
concerning such Person and its Affiliates to thc other, and provide such other assistance, as may be reasonably requested in connection
with the preparation, filing and dislribution oflhe Form S 4 and Joint Proxy Statement, and the Fornl S 4 and Joint Proxy Statement
shall include all infonnalion reasonably requesled by such mher party to be included therein. Each ofQwesl and CenturyLink shall
promplly nOlify lhe· olher upon the receipl of any commenL<; from the SEC or any requesl from the SEC for amendmenls or supplements
lO the Form S-4 or Joinl Proxy Slatement and shall provide lhe olher wilh copies of all eOlTespondence between il and its
Representatives, on the one hand, and the SEC, on the other hand. Each ofQwest and CenturyLink shall use its reasonable best efforts
to respond as promptly as reasonably practicable to any comments from the SEC with respect to the rOnTl S 4 or Joint Proxy
Statement. Notwithstanding the foregoing, prior to filing the Form S 4 (or any amendment or supplement thereto) or mailing the Joint
Proxy Statement (or any amendment or supplement thereto) or responding to any Cflmments of the SEC with respect lhereto, each of
Qwest and CcnturyLink 0) shall provide the other an opportunity to review and comment on such document or response (including the
proposcd final version of such documcnt or response), (ii) shall consider in good faith all comments reasonably proposed by the other
and (iii) shallnol tile or mail such document or respond 10 the SEC prior 10 receiving the approval oflhe olher, which approval shall not
be unreasonably wilhheld, conditioned or delayed. Each of Qwesl and CenluryLink shall advise lhe olher, promptly ailer receipt of
nOLice thereof, of lhe time of effecliveness of Ihe Form S-4, lhe issuance of any stop order relaling lherelo or lhe suspension of Ihe
qualitication of the Merger Consideration for offering or sale in any jurisdiction, and each ofQwest and CenturyLink shall use its
reasonable best eft()It.." to have any such stop order or suspension lifted, reversed or otherwise terminated. Each of Qwes! and
CenturyLink shall also take any other action (other than qualifying to do business in any jurisdiction in which it is not now so qualified)
rcqtlired to be taken under the Securities Act, the Exchange Act, any applicable foreign or state securities or "blue sky" laws and the
rules and regulations thereunder in conneclion WiLh the Merger and the issuance of the Merger Consideration.

(b) If prior lO Ihe Effecli",e Time, any evenl occurs wilh respecL to CenluryLink or any CenturyLink Subsidiary, or any change
occurs with respect to other intonTlation supplied by CenluryLink t()r inclusion in the Joint Proxy Statement onhe Form S-4, which is
require.d to be described in an amendment ot~ or a supplement to, the Joint Proxy Statement or the Form 5-4, CenturyLink shall
promptly notify Qwest of such event, and CenruryLink and Qwest shall cooperate in the prompt filing \vith the SEC of any necessary
anlcudmcnt or supplement to the Joint Proxy Statement or tbe Form S 4 and. as required by Law. in disseminating the infollnation
conlained in such amendment or supplcmC1lt to CenmryLink's shareholders and Q'l,'est's stockholders. Nothing in this Section 6.01(b)
sha111imitlhe obligations ofany pal'ly under Seclion 6.{)I(a).

(c) If prior to the Effective Time, any event occurs with respect lo Qwest or any Qwest Subsidiary, or any change occurs with
respect to other information supplied by Qwest for inclusion in the Joint Proxy Statement or the Form S-4, which is required to be
described in an amendment of, ora supplement to. the Joint Proxy Statement or the Form S-4, Qwest shall promptly notify
CenmryLink of such event, and Qwest and CenturyLink shall cooperate in the prompt filing \vith the SEC of any necessary amendment
or supplement to the Joint Proxy Statement or the Form S 4 and, as reqtlired by Law, in disseminating the infonnation contained in
such amendmem or supplemenllO CellluryLinl<'s shareholders and Qwesl's slockholders. Nothing in Ihis Section 6.01(c) shaJ1limillhe
obligations of any parly under Seclion 6.01 (a).
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(d) CenturyLink shall, as soon as practicable following the dale ofthi& Agreemem, duly call, give notice ot: convene and hold the
CenturyLink Shareholders Meeting tlJr the sole purpose of seeking the CenturyLink Shareholder Approval. CenturyLink shall use its
reasonable best efTolts to (i) cause the Joint Proxy Statement to be mailed to CenluryLink's shareholders and to hold the Century1.ink
Shareholders Meeting as soon as reasonably practicable after the Form S 4 is declared effective under the Securities Act and
(ii) subject to Section 5.02(b) and Section 5.02(d), solicit the CenturyLink Shareholder Approval. CenturyLink shall, through the
CenttuyLink Board, recommend to its shareholders that they give the CcnturyLink Shareholder Approval and shaH include such
recommendalion in the Joinl Proxy Slatement, exeeptlo Lhe extentlhal the CemllryLink Board shall have made a CenturyLink Adverse
Recommendal ion Change as pelmitled by Sec! ion 5.02(b). Notwithstanding the foregoing provisions of Ihis Section 6.0 I(d), if on a date
for which the CenturyLink Shareholders Meeting is scheduled, CenturyLink has not received proxies representing a sufficient number
of shares of CenturyLink Common Stock to obtain the CenturyLink Shareholder Approval, whether or not a quorum is present,
CcnnlryLink shall have the right to make one or more successive postponcments or adjournments of the CenmryLink Shareholders
Meeting, provided that the CenturyLink Shareholders Meeting is not postponed or adjourned to a date that is more than 30 days after
the date for which the CenturyLink Shareholders Meeling "vas originally scheduled (excluding any adjoummems or postponement...
required by applicable Law). CemuryLink agrees that it... obligations to hold the CenturyLink Shareholders Meeting pursuant 10 Lhis
Seclion 6.0 I shall not be affected by the commencement, public proposal, public disclosure or communicalion to CenturyLink of any
CemuryLink Takeover Proposal, by the making of any CenturyLink Adverse Recommendation Change by the CenturyLink Board;
~~, that if the public announcementofa CenturyLink Adverse Recommendation Change or the delivery ofa
CenhlryLink Notice ofRecommcndation Change is less than 10 Business Days prior to the CenturyLink Shareholdcrs Mecting,
CemuryLink shall be entitled to postJXme the CenturyLink Shareholders Meeting to a date not more than 10 Bu!:;iness Days atler such
event.

(e) Qwest shall, as soon as reasonably practicable following the date of this Agreement, duly call, give notice of, convene and hold
the Qwest Stockholders Meeting for the sole purpose of seeking the Qwest Stockholder Approval. Qwesl shall use its reasonable best
effons to (i) calise the Join1 Proxy Stalement to be mailed to Qwesl's slockholders as prompily as pracLicable after the Fonn S-4 is
declared etJective under the Securities Act and to hold the Qwest Stockholders Meeting as soon as practicable after the Form S-4
becomes eflective and (ii) subject to Section 5.03(b) and Section 5.03(d), solicit the Qwest Stockholder Approval. Qwest shall. through
the Qwest Board, recommend to its stockholders that they give the Qwest Stockholder Approval and shall include such
reconuucndation in the Joint Proxy Statement except to the extent that the Qwest Board shall have made a Qwest Adverse
Recommendation Change as permitted by Section 5.03(b). Notwithstanding the foregoing provisions of this Section 6.0 1(d), ifon a datc
for which the Qwest Stockholders Meeling is scheduled, Qwesl has not received prox.ies representing a sufficient number of shares of
Qwesl Common Stock 10 obLain 1he Qwesl SlockllOlder Approval, whether or nol a quorum is presenl, QwesL shall have the righl lo
make one or more successive postponements or adjournments of the Qwe!:'t Stockholders Meeting, provided that the Qwest
Stockholders Meeting is not poslponed or adjourned to a date that is more than 30 days atler the date foJ' which the Qwest Stockholders
Meeting was originally scheduled (excluding any adjournments or postponements required by applicable Law). Qwest agrees that its
obligations to hold thc Qwes1 Stockholders Meeting pursuant to this Scction 6.0 I shall not be affected by the commencement, public
proposal, public disclosure or commtu1ication to Qwest of any Qwest Takeover Proposal or by the making of any Qwest Adverse
Recommendation Change by the Qwest Board;~ however Ihal iflhe public announcemelll ofa Qwest Adverse
Recommendation Change or Ihe delivery ofu Qwesl Notice of Recommendalion Change is less than 10 Business Days prior to Ihe
Qwest Shareholders Meeting, Qwest shall be entitled to postpone the (hvest Shareholders Meeting to a date not more than 10 Business
Days atler such event.

Seclion 6.02. Access lu Infimnation' Confidentiality SUbject to applicable Law, each of CenturyLink and Qwest shall, and shall
eamc each of its respectivc Subsidiarics to, afford to the other party and to the Representatives of such other party reasonable access
during the period prior Lo the Effective Time to alllheir respeclive properties, books, eonlracts, commilments, personnel and records
and, during silch period, each ofCellluryLink and Qwest shall, and ::;hall cause each of its respective Subsidiaries LO, furnish promptly to
the other party (a) a copy ofe.'lch report, schedule, registration statement and other document filed by it during such period pursuant to
the requirements of Federal or state securities laws or commis!:'ion actions and (b) all
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olher information concerning it.<; business, propenies and personnel as such other party may reasonably request; provided however Lhat
either party m.lY withhold any document or information that i~ subject to the terms ofa confidentiality agreement with a third ]Xllty
(~ that the withholding party shall use its reasonable best efforts to obtain the required consent ofsuch third party to such access
or disclosure) or subjcct to any attorney clicnt privilcge (provided that thc v.ithholding party shall use its reasonable best efforts to
allow for such access or disclosure (or as much of it as possible) in a marmcr that docs not rcsult in a loss of attorney client privilege)
or that constitutes customer infom1ation that is subject to confidentiality requirements under the Communications Act and FCC Rules.
If any maLerial is withheld by sueh party pursuanl to the proviso to lhe preceding senlence, sueh party shall inform Lhe olher party as to
the general nature of .....hm is being withheld. All information exchanged pursuant LO this Section 6.02 shall be subject to the
confidentiality agreement dated March 16, 2010 between CenturyLink and Q\vest (the "Confidentiality Agreement").

Section 6.03. ReqUired Actions. (a) Each of the panies shall use their respective reasonable best efforts to take, or cause to be
taken. all actions, and do, or cause to be done, and assist and cooperate with the othcrpartics in doing, all things reasonably appropriate
to consummate and make effectlve. as soon as reasonably possible. the Merger and the other transactions contemplated by this
AgreemenL

(b) In conne.ction with and wilhoutlimiting Section 6.03{a), Qwesl and the Qwest Board and CenturyLink and the CenluryLink
BlXUd shall use their respective rea~onable best eft(ms to (x) take all action reasonably appropriate to en~ure that no state takeover
statute or similar statute or regulation is or becomes applicable to this Agreement or any transaction contemplated by this Agreement
and (y) if any state takeover stamte or similar statute or regulation becomes applicable to this Agreement or any transaction
contemplated by this Agreement, take all action reasonably appropriate to ensure that the Merger and the other tran~aetions

cOlltemplated by this Agreement may be consummated as promptly as practicable on the tenus contemplated by this Agreemcnt.

(c) In connection with and without limiting Section 6.03(a), Qwest and CenturyLink shall promptly cnter into discussions with thc
Governmental Emilies from whom COl1senL<; or nonaclions are required LO be obtained in c·onnection with the consummation of the
Merger and the other transactions contemplated by this Agreement in order to obtain all such required Consents or nonactions fi'om
such Govemment;11 Entitie~ and eliminate each and every other impediment that may be asserted by such Governmental Entities, in
each case with respect to the Merger, ~o as to enable the Closing to oeeur as soon as reasonably possible. To the extent neceSS<lry in
order to accomplish the foregoing and ~ubjeet to the 1imitation~ set fonh in Section 6.03(e), Qwest and CenturyLink shall use their
respectivc reasonable best efforts to jointly negotiate. commit to and effcct, by consent dccrce. hold scparate order, eondition or
approval or otherwise. the sale, divestimre or disposition of, or prohibition or limitation on the Ov.l1crship or operation of, or
requiremenL<; or undertakings with respect to the conduct by Qwesl, CentlJryLink or any of thelr respective Subsidiaries, of any portion
of lhe business, properties or assets of Qwest, CenluryLink or any of their respeclive Subsidiaries; provided however that neilher
CenturyLink nor Qwest shall be required pursuant to this Se<:tion 6.03(c) to commit to or effect any action that is not conditioned upon
the consummation·ofthe Merger or that would or would reasonably be expected to result in a Subst;mtial Detriment. 1fthe actions taken
by CcnluryLink and Qwest pursuant to the immediately prcccding sentencc do not rcsult in the conditions set forth in Section 7.01 (d),
(e) and (f) being satisfied. then, during thc tcrm of this Agreement, eaeh of CenturyLink and Qwest shall jointly (to the extent
practicable) usc their reasonable bcst efforts to initiate andior participatc in any proceedings, whether judicial or administrativc, in ordcr
lO (i) oppose or defend against any aelion by any GovernmenLal Entity to prevenl or enjoin the consummation of Ihe Merger or any of
the other transactions cOlllemplaled by Ihis Agreement, and/or (ii) lake such action as necessary 10 overlurn any regulatOly aClion by
any Governmental Entity to block consummation of the Merger or any of the other tr.in~etions contemplated by this Agreement,
including by defending any suit, action or other legal proceeding brought by any Govemmental Entity in order to avoid the entry of, or
to havc vacated, overturned or terminated. inclUding by appcal if necessary, any Legal Restraint resulting from any suit, l:lction or other
legal proceeding that would cause any condition set forth in Section 7.01(d). (c) or (0 not to be satisfied; provided that CenturyLink and
Qwesl shall cooperate with one another in connection wilh, and shall jointly eonlrol, all proceedings relate.d to the foregoing.
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(d) In conneclion with and without limiting the generality of the foregoing, eac-h ofCenluryLink and Qwest shall:

(i) make or cause to be made, in consultation and cooper(ltion with the other and within twenty-one days after the date of
this Agreement (or such other time as the parties mutually agree), (A) an appropriate filing of a Notification and Repon Form
pursuant to the HSR Act relating to the Merger and (8) all other necessary registrations, declarations, notices and filings relating
to the Merger with other Governmental Entities under any other antitrust, competition, trade regulation or similar Laws;

(ii) (A) make or cause 10 be made, in consultation and cooperation with Ihe other and as promptly as practicable after lhe
date of this AgreemenL, all applications required lO be filed wiLh the FCC (the "FCC Applications") and any State Regulators (the
"PSC Applications") to effect the transfer of control of the Qwest licenses and/or Centul)'Link Licenses, as neces~lry to
consummate and make effective the Merger and the other tro.nsactions contemplated by this Agreement. and use its reasonable
best cfforts to respond in consultation and cooperation with thc other and as promptly as practicable to any additional requests for
infonnation received from the FCC: or any State Regulator by any party to an FCC Application or PSC: Application and (B) usc its
reasonable best efforts to cure nOllater than the Effeclive Time any violations or defaults under any FCC Rules or rules of any
State Regulator, except for such violalions or defaulLs that, individually or in lhe aggregate, would not reasonably be expected to
have a Subslantial DeLrimelll;

(iii) lise its reasonable best eflorts 10 furnish to the other all assistance, cooperation '\.l1d infl)nnation required for any such
registration, declaration, notice or filing and in order to achieve the cffects set forth in Section 6.03(c);

(iv) give the other reasonable prior notice of any such registration, declaration, notice or tiling and, to the extent reasonably
practicable, ofany communication with any Govenullcntal Entity regarding the Merger (including v,ritb respect to any of the
actions referred to in Section 6.03(c) and in this Section 6.03(d)), and permit the other to review and discuss in advance, and
consider in good falth the views of, and secure the panicipation of, Ihe oLher in conneclion with any such registration, de-e1aration,
notice, filing or communication;

(v) use its reasonable best efflJlts to respond as promptly as reasonably practicable under the circumstances to any inquiries
received ti"om any Governmental Entity or any other authority enforcing applicable antitrust, competition. trade regulmion or
similar Laws for additional infoIDlation or documentation in connection with antitrust, competition, trade regulation or similar
matters (including a "second request" under the HSR Act). and not extend any waiting period under the HSR Act or entcr into any
agreemCDt with such Governmental Entities or other authorities not to consummate any of the transactions contemplated by this
Agreement, exeepL wilh the prior writLen consent of the other panies hereto, which conselll shall noL be unreasonably \.\iiLhheld or
delayed; and

(vi) unless prohibited by applicable Law or by the applicable Governmental Entity, (A) to the extent reasonably practicable,
not participate in or attend any meeting, or engage in any substantive conversation with any Governmental Entity in respect orthe
Merger (including "vith respect to any of the actions referred to in Section 6.03(c) and in this Section 6.03(d)) without the other,
(B) to the extent reasonably practicable, give the other reasonable prior notice ofany such meeting or conversation. (C) in the
event one party is prohibiLed by applicable La\.\i or by the applicable Governmelllal Enlity from parLicipaling in or atLellding any
slIch meeting or engaging in any such conversalion, keep such parly reasonably apprised with respecl therel0, (D) cooperale in Ihe
filing of any substantive memoranda. white papers. filings, correspondence or other written communications explaining or
defending this Agreement and the Merger, articulating any regubtory or competitive argument, and/or responding to requests or
objections made by any Governmental Entity and (E) furnish the other party with copies ofall correspondence, filings and
communications (and memoranda setting forth the substance thereof) bet\\'een it and its Affihates and their respective
Representatives on the one hand. and any Governmental Entity or members of any Go\'enllJlCDtaJ Entity'S statT, on the other hand,
wilh respecI LO Lhis Agreement and the Merger, excepl that any materials conceming valuation of the olher party may be redacted
or wilhheld.
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(e) NOlwilhslanding anylhing else eonlained herein but subjecllo the proviso of lhe second selllence ofSeclion 6.03(c), lhe
provisions of this Section 6.03 shall not be c-onstrued to require Qwest, CenturyLink, or their respective Subsidiaries to otler, k"lke,
commit to or accept any action, restrictions or limitations ("Actions") ofor on Qwest, CemuryLink, or their respective Subsidiaries, or
to permit such Actions Viitbout the prior ,...TiUcn consent of the other party, if such Actions, individually or in the aggregate. would or
would reasonably be expected to result in a Subslantial Delrimenl.

(f) Nolwilhslanding anyllling else contained in this Agreement, during lhe lelm oflhis Agreemenl (i) neilher CenturyLink nor any
of ilS Affiliales or any of lheir respeclive Representalives shall cooperale wilh any olher parLy in seeking regulatory clearance of any
CenruryLink Takeover Proposal and (ii) neither Qwest nor any of its Atliliates or any of their respective Representatives shall cooperate
with any other party in seeking regulatory c1eamnce of any Qwest Takeover Proposal.

(g) CenturyLillk shall give prompt notice to Qv,'est, and Qwest shall give prompt notice to CenturyLink. of (i) any representation
or warranly made by it contained in this Agreemenl that is qualified as to maleriaJity becoming untrue or inaccurate in any respcci or
any such represemalion or wmranly that is nol so qualified becoming L1nLrue or inaccuraLe in any material respect or (ii) the failure by il
lO comply wilh or satisfy in any malerial respecl any eovenanl, condiLion or agreement to be complied wilh or satisfied by il under Lhis
Agreemenl; nrovided however lhal no such notiticalion shall affecllhe represenlalions, warranlies. covenanL<; or agreemellls of the
parties or the conditions to the obligations of the parties under this Agreement.

Section 6.04. Sluck Plans' Bene/it Plans. (a) Prior 10 the Effective Time, the Qwest Board (or, if appropriate, any committee
thereof) shull adopt such resolutions as are necessalY to effect the following:

(i) adjustlhe lerms of all outstanding Qwest Stock Oplions to provide that. at Ihe Effective Time, each Qwest Stock Oplion
oUlstanding immediately prior 10 the Effective Time shall be converted into an option (a "Converted CenturvLink Option") to
acquire, on the same lem1S and condilions as were applicable under such Qwesl Slock Oplion immediately prior to Ihe Effeclive
Time, a number of shares of Century Link Common Slock determined by multiplying lhe number of shares ofQ\.vesL Common
Slock subjecLlo such Qwesl Slock OpLion immedialely prior to Ihe Effe~tive Time by lhe Exchange Ralio, rounded down LO Ihe
nearest whole share, at a per share exercise price detennined by dividing the per share exercise price of such Qwest Stock Option
by the Exchange Ratio, rounded up to the nearest whole cent; provided. however. that each Qwest Stock Option (x) which is an
"incentive stock option" (as defincd in Section 422 of Ihe Code) shall be adjusted in accordance with the requirements of
Section 424 of the Code and (y) shaH be adjusted in a manner \vhich complies v.'ith Section 409A of the Code~

(ii) adjusllhe Lenns of all Olher oULstanding awards under the Qwesl Slack Plans La provide lhat, at the Effective Time, each
such award oulslllnding immediately plior 10 the Effective Time shall represenl, immediately afler llle Effeclive Time. the righl lO
receive, on the same terms and conditions (other than the terms and conditions relating to the achievement ofperforrmmce goals)
as were applicable under such award immediately prior to the Effective Time, a number of shares of CenturyLink Common Stock,
rotmded up to the nearest whole share, equal to the product of (I) the applicable number of shares of Qwest Conullon Stock
subject to such award. multiplied by (2) the Exchange Ratio (a "Converted Owesl Stock Award"); provided that, notwithstanding
the foregoing, to the extent that acceleration of vesling of such award as of the Effective Time causes such award to be settled for
shares ofQwesl Common Stock al Lhe Effective Time, such shares ofQwesl Common Slock shall be eonverled 1nto Ihe righllo
receive the Merger Considemtion in accordance wiLh Seelion 2.1 O(e); and

(iii) provide that with respect to the Qwe~n ESPP, (A) each pun:hase period through the Effective Time wiJl be no longer than
one calendar month, (R) each purchase right under the Qwest ESPP outstanding on the day immediately prior to the Ellective
Time shall be automatically suspended and any contributions made for the then cUlTent Offer (as defined in the Qwest ESPP) will
be applied toward the purchase of either, at CenturyLink's oplion, (I) CenturyLink Common Stock. effective at or as soon as
practicable following the Effective Time, or (II) Qwesl Common Siock, effective immediately prior to the EffecLive Time, in
which ease each such share ofQwesL Common Siock ~hall be Ireated in accordance wilh Seclion 2.lll (iii), and (C) the QwesL
ESPP shall terminate, effeclive immediately prior 10 the Effective Time.
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(b) At the EffecLive Time, CenluryLink shall assume all the obligations of Qwest under the Qwest SLock Plans, each outstanding
Converted CenturyLink Option and Converted Qwest Stock Award and the agreements evidencing the grants thereof As soon as
prdctic-dble after the Effective Time, CenturyLink shall deliver to the holders ofConverted CenturyLink Stock Options and Converted
Qwest Stock Awards appropriate notices setting forth such holders' rights, and the agreements evidencing the grants of such Converted
Cenn1l'yLink Options and Converted Qwest Stock Awards shall continue in effect on the same terms and conditions (subject to the
adjustments required by this Section 6.04 after giving effect to the Merger).

(c) CenluryLink shall Lake all cOl'porme action necessary to reserve for issuance a sut1icienl number of shares of CenturyLink
Common Stock for delivery upon exercise or settlement of the Convelted CenturyLink Options .1Od Converted Q\vest Stock Awards in
accordance with this Section 6.04. As soon as reasonably practicable, but in no event later than 20 days, aner the Effective Time,
CenturyLink shall tile a registmtion statement on Form S-8 (or any successor or other appropriate f(mn) with respect to the shares of
CenturyLink Common Stock subject to Converted CenmryLink Options and Converted Qwest Stock Awards and shall usc its
reasonable commercial efforts to maintain the effectiveness of such registration statement or registration statements (and maintain the
current status of the prospectus or prospecluses contained lherein) for so tong as such Convened CenturyLink OpLions and ConverLed
Qwest Stock Awards remain outstanding.

Section 6.05. 1ndemnjOcqtiqn Ercu/()qtjqn qnd 1mllmaq; (a) CenturyLink agrees the.lt all rights to indemnification, advancement
of expenses and exculp<ttion from liabilities for acts or omissions occurring at or prior to the Effective Time now existing in favor of the
cUlTent or former directors, officers or employees of Qwest and the Qwest Subsidiaries as provided in their respective certificates of
incorporation or by-laws (or comparable organizational documents) and any indemnification or other similar agreements of Q\....est or
any ofthe Q""est Subsidiaries, in each case as in effect on the date of this Agreement, shall continue in fun force and effect in
accordance with their tefilS. From and after the Effective Time. the Surviving Company agrees that it wiIJ indenmify and hold hamllcss
each individual who is as of the dale of lhis Agreement, or who becomes prior to lhe Effeclive Time, a director or officer of Qwest or
any of the Qwesl Subsidiaries or \....ho is as of the dale of this Agreement, or who lhereafter commences prior LO the Effective Time,
serving at the request of Qwesl of any of lhe Qwesl Subsidiaries as a director or officer of another Person (lhe "Qwesl Indemnified
Palties'"), against .tll claims, losses, liabilities, damages, judgments, inquiries, fines and reasonable fees, costs and expenses, including
attorneys' fees and disbursements, incurred in connection with any claim, action, suit or proceeding, whether civil, c·riminal,
administrative or invcstigative (including with respect to mattcrs existing or occurring at or prior to the Effective Time (including this
Agreement and the transactions and actions contemplated hereby)}, arising out of or pertaining to the fact that the Qwest Indemnified
Party is or was an oflker or director of QWe8t or any Qwest Subsidiary or is or was serving atlhe request ofQwesl or any Qwesl
Subsidiary as a direclol' 01' ofllcer ofanother Person, whether asserled or claimed prior lO, al or afLer lhe Etfective Time, Lo Ihe fullesL
extent permined under applicable Law. In the evenL ofany such claim, action, suit or proceeding, (x) each Qwestlndemnified Party will
be entitled to advancement of expenses incurred in the defense of any such claim, action, suit or proceeding fl·om the Surviving
Company within ten business days of receipt by the Surviving Company frOI11 the Qwest Indemnified Party ofa request therefor;
provided that any person to whom expenses arc advanced providcs an lllldertaking, if and only to the extent required by the DGCL or
the Surviving Company's certificate of incorporation or by laws, to repay such advances ifit is uJlimatcly determined that such person
is not entitled to indemnification and (y) the Surviving Company shall cooperale in Ihe defense of any such maLler.

(b) In the event Lhallhe Surviving Company or any of its successors or assigns (i) consolidates with or merges into any other
Person and is not the continuing or surviving corporation or entity ofsuch consolidation or merger or (ii) transfers or conveys all or
substantially all of its properties and asseu; to any Person, then, and in each such case, the Surviving Company shall cause proper
provision to bc madc so that thc successors and assigns of the Surviving Company assume the obligations set forth in this Scction 6.05.

(c) For a period of six years from and after the Effectivc Time, thc Surviving Company shall either cause to be maintained in
effecL the currenl policies of directors' and officers' liability insurance and t"iduciary liabiliLy insurance maintained by Qwe..;t or ils
Subsidial;es or provide substilule polices for Qwest and ils currenl and fomler directors and officers who are currenl1y covered by lhe
directors' and officers' and fiduciary liubility insurance coverage currently maintained by Qwest in either case, of not less than the
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exisLing coverage and have other Lerms nOlless favorable to the insured persons than the direcLOrs' and otlieers' liability insurance and
tiduc.iary liability insurance coverClge currently maintained by Qwest with respect to claims arising from t~lcts or events that occurred on
or before the Effective Time, except that in no event shall the Surviving Company be required to pay with respect to such insurdnce
policics in respect of anyone policy year more than 300% of the annual premium payable by Qv.·est for such insurance for the ycar
ending June 30, 2010 (the "Maximum AmQunr'), and if the Surviving Company is unable to obtain the insurance required by this
Section 6.05 it shall obtain as much comparable insurance as possible for the years within such six year period for an annual premiwl1
equal to the Maximum Amount, in respect ofeach policy year within such period. In lieu ofsuch insurance, prior to Ihe Closing Date
Q"vesL may, following eonsullaLioJ1 wiLh CenluryLink, purchase a "tail" direclors' and officers' liability insurance policy and fiduciary
liability insurance policy for Qwest and its cun'ent and former directors and otlicers who are currently covered by the directors' and
otlicers' and fiduciary liability insumnce coverage currently maintained by Qw~st for up to $15 million in the aggregate, in which event
the Surviving Company shall cease to have any obligations under the first sentence of this Section 6.05(c). The Surviving Company
shall maintain such policies in full force and effect, and continue to honor the obligations thereunder.

(d) The provisions oflhis Section 6.05 (i) shall survive consummation of Ihe Merger, (ii) are intended Lo be for the benefit of, and
will be enforceable by, each indemnified or insured party (including Lhe Qwesl Indemnified Parties), his or her heirs and his or her
represenul1ives and (iii) are in addition to, and not in substitution for, any other rights to indemnitication or contribution that any such
Person may have by contract or othenvise.

(0) From and aftcr the Effecli\'c Time, CenturyLink shall guarantee the prompt payment of the obligations ofrhe Surviving
Company and the Qwest Subsidiaries under Section 6.05(a).

Seclion 6.06. Fees and Ewenses. (a) Except as provided belm\', aU fees and expenses incurred in cOimection with the Merger and
the other Iransactions contemplated by this Agreement shall be paid by the party incurring such fees or expenses, whether or not such
transacLions are consummated.

(b) CemuryLink shall pay lO Qwest a fee of $350,000,000 (the "CenluryLink TenninaLion Fee") if:

(i) Qwest lenni llates th is Agreement pursuant to Section 8.01(e);~ that if either Qwest or CenturyLi nk term inates this
Agreement pursuant to Section 8.01 (b)(iii) at any lime after Qwest would have been permitted 10 tcnninate this Agreement
pursuant to Section 8.01 (c), this Agreement shall be deemed teffilinatcd pursuanl to Section8.0l(e) for purposes of this Section
6.06(b)(i):

(ii) Qwesltemlinates this Agreement pursuant to Section ~U}1 (c) as a result of a breach by CenturyLink of, or failure by
CenllllyLink to perfonn, Century Link's obligations under Section 6.0 I(d), if such breach shall have occurred or continued after a
CenturyLink Takeover Proposal shall have been made to CenturyLink or shall hove been made directly to the shareholders of
CenturyLink generally or shall otherwise become publidy known or any Person shall have publicly announced an intention
(whether or not conditional) to make a CcnmryLink Takeover Proposal; or

(iii) (A) prior to the CcnturyLink Shareholders Meeting, (I) a CenhlryLlnk Takeover Proposal shall have been made to
CenltlryLink and nOl wilhdrawn or shall have been made direclly to Lhe shareholders of Century Link generally and nOl withdrawn
or shall Olherwi~e become publicly known or any Person shall have publicly announced an intemion (wheLher or nOl condilional)
to make a CenturyLink Takeover Proposal not subsequently withdrawn, or (2) a CenturyLink Takeover Proposal shall have been
made to CenturyLink which is withdrawn or shall have been made directly to the shareholders of CenturyLink generally and is
withdrawn or shall otherwise become publicly .kJ.I0\"n or any Person shall have publicly announced an intention (whether or not
conditional) to make a Cenrurylink Takeover Proposal which is subsequently withdrawn, (B) this Agreement is terminated
pur~llantlo Section H.Ol(b)(i) prior to Ihe CenluryLink Shareholders Meeling or Section lUll (b)(iii) and (C) wilhin 12 monlhs of
such terminalion CenLuryLink (I) in lhe case of clause (A)( I) of Ihis Section 6.06(b)(iii), enters into a definilive Conlracl to
consummate a CenLuryLink Takeover Proposal or any CenlU1yLink Takeover Proposal is consummated (or (2) in the case of
clause (A)(2) of this Section 6.0o(b)(iii), enters into a detinilive Contrdct to consulllmate a CenturyLink Takeover Proposal with
the Person making the CenturyLink T<lkeover
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Proposal lhat was \vilhdrawn (or any Affillale of such Person) or any CenluryLink Takeover Proposal with Ihe Person making Ihe
CenturyLink Takeover Proposal that was withdrdwn (or any Atliliate of such Person) is consummated.

Any CenturyUnk Termination Fee due under this Section 6.06(b) shall be paid by wire tmnsfer of same-day funds (x) in the case of
clause (i) or (ii) above. on the Business Day immediately following the date oftennination oftbis Agreement and (y) in the case of
clause (iii) above, on the date of the first to occur of the events referred to in clause (Hi)(C) above.

(e) Qwesl shall pay lo CenluryLink a fee of $350,000,000 (the "Owes1Telmination Fee") if:

(i) CenturyLink terminates this Agreement pursuant to Section 8.01 (t);~that if either Qwest or CenturyLink
terminates this Agreement pursuant to Section 8.0l(b)(iv) at any time after CenturyLink would have been permitted to terminate
this agreement pursuant to Section 8.01 (t), this Agreement shall be deemed terminated pursuant to Section 8.01 (t) for purposes of
this Scclion 6.06(c)(i);

(ii) CemuryLink tenninates this Agreemenl pursnanllo Section ltOl(d) as a result of a breach by Qwesl of, or failure by
QweslLO perfonn, Qwest's obligations under Section 6.()1 (d), if such breach shall have occurred or cominued after a Qwesl
Takeover Proposal shall have been made to Qwest or shall have been made directly to the stockholders ofQwesl generally or shall
otherwise become publicly known or any Person shall have publicly announced an intention (whether or not conditional) to make
a Qwest Takeover Proposal; or

(iii) (A) prior to the Qwest Stockholders Meeting, a Qwest Takeover Proposal shall have been made to Qwest and not
withdrawn or shall have been made directly to the stockholders of Qwest generally and not withdrawn or shall otherwise become
publicly known or any Person shall have publicly armounced an intention (whether or not conditional) to make a Qwest Takeover
Proposal not subsequently withdra'....n, or (2) a Q,,,,'est Takeover Proposal shall have been made to Qwest which is withdrawn or
shall have been made directly to the sharellolders of Qwesl generally and is withdrawll or shall otherwise become publicly known
or any Person shall have publicly announced an intention (whether or not conditional) 10 make a Qwesl Takeover Proposal which
is subsequently withdrawn, (B) this Agreement is terminated pursuant to Section 8.01 (b)(i) prior to the Q\vest Stockholders
Meeting or Section 8.01 (b)(iv) and (C) within 12 months of such termination, (1) in the case ofclause (A)( 1) of this
Section 6.06(b)(iii), Qwest enters into a defmitive Contract 10 conswnmatc a Qwest Takeover Proposal or a Qwest Takeover
Proposal is consummated (or (2) in the case of clause (A}(2) of this Section 6.06(b)(iii), enters into a defmitive Contract to
consummate a Qwest Takeover Proposal with thc Person making the Qwest Takeover Proposal that was withdrawn (or any
Aftiliale of such Person) or any Qwest Takeover Proposal wilh the Person making the Qwesl Takeover Propo<;althat was
withdrawn (or any Aftiliate ofslIch Person) is consummated.

Any Qwest Tennination Fee due under this Section 6.06(c) shall be paid by wire transfer of same-day funds (x) in the case of clause (i)
or (ii) above, on the Business Day immediately follmving the dale of termination of this Agreement and (y) in the case ofc1ause (iii)
abovc, on the date of the first to occur of the events refcrred to in clause (iii)(C) above.

(d) CenturyLink and Qwest acknowledge and agrel"! Ihat the agreements contained in Sections 6.06(b) and 6.06(c) arc an integral
part of the transactions contemplated by this Agreemelll, and thal, wilhout these agreemenL,>, neither Qwesl nor CenluryLink would
enter into this Agl-eemenl. Accordingly, ifCelllllryLink fails promptly lO pay lhe· amollnl due pUfSllantlo Section 6.06(b) or Qwesl fails
promptly to pay the amount due pursuant to Section 6.06{c), and, in order to obtain such payment, the Person owed such payment
commences a suit, action or other proceeding that results in a Judgment in its favor for such payment, the Person owing such payment
shall pay to the Pcrson owcd such payment its costs and expenscs (including aItomeys' fees and expenses) in cmmcction with such suit.
action or other proceeding, together with interest on the amount of such payment from the date such payment was required to be made
llnLilthe date ofpaymen I at the prime rate of JPMorgan Chase Bank, N.A in effecl on the dale such payment was required 10 be made.
In no evem shall eilher parly be obligated to pay more than one lerminalion fee.
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Section 6.07. Cenain Tax Matters. (a) Qwesl, CenturyLink and Merger Sub shall each use its reasonable besL effons LO c·ause the
Merger toqualify for the Intended Tax Treatment, including by (i) not taking any action (or t1tiling to reke any action) that such party
knows is reasonably likely to prevent such qualification and (ii) executing such amendments to this Agreement.iS may be reasonably
required in order to obtain such qualification (it being understood that no party will be required to agree to any such amendmCDt). Each
ofQwest and CenturyLink will report tne Merger and the other transactions contemplated by this Agreement in a manner consistent
with such qualification.

(b) Qwesl, CenLuryLink and Merger Sub shall each use its reasonable besl eftorts LO obtain the Tax opinions described in
Sections 7.02(c) and 7.03(c), including by causing its otlicers to execute and deliver to the law firms delivering such Tax opinions
cenitic'ltes as to such matters and at such time or times ~lS may reasonably be requested by such law tirms, including, ifnecessalY, at the
time the FOl111 S-4 is declared ef1'ective by the SEC and at the Effective Time. Each ofQwest, CenturyLink and Merger Sub shall use
its reasonable best efforts not to take or cause to be taken any action that would cause to be untme (or fail to take or cause not to be
taken any action which inaction would cause to be l1ntme) any of the representations included in the certificates described in this
Section 6.07.

Section 6.08. Tmnmcljon Litiwtion. CenturyLink shall give Qwest lhe opponuniLy to participaLe in Lhe defense or settlemenL of
any shareholder litigation against Centurylink and/or its directors relating to the Merger and the other transactions contemplated by this
Agreement, and no such settlement shall be agreed to without the prior written consent ofQwest, which consent shall not be
unreasonably \vithheld, conditioned or delayed. Qwest shall give CenturyLink the opportUnity to participate in the defense or settlement
of any stockholder litigation against Qwest and/or its directors relating to the Merger and the other transactions contemplated by this
Agreement, and no such settlement shall bc agreed to without the prior written consent of CcnturyLink. which consent shaJl not be
unreasonably withheld, conditioned or delayed. \Vithout limiting in any way the parties' obligations under Section 6.03. each of
CemuryLink and QwesL shall cooperale, shall cause the CenluryLink Subsidiaries and QwesL Subsidiaries, as applicable, 10 cooperate,
and shall use iLS reasonable besL etTons 10 cause ils direcLors, officers, employees, agents, legal counsel, financial advisors, independenl
audilors, and mher advisors and representaLives 10 cooperate in Lhe defense againsL such litigation.

Section 6.09. Section /6 Mauer.... Prior to the Effective Time, Qwest, CenturyLink and Merger Sub each shall take all such steps
as may be required to cause (a) any dispositions of Qwest Common Stock (including derivative securities with respect to Qwest
Common Stock) rcsulting from the Merger and the other transactions contemplated by this Agreement by each individual who will be
subject to the reponing requirements of Section 16(a) of the Exchange Act with respect 10 Qwest immediately prior to the Effective
Time LO be exemptllnder Rule 16b-3 promulgaLed under Llle Exchange Act and (b) any aequisilions ofCemuryLink Common Stock
(including derivative securilies with respectlO CenLuryLink Common Slock) resulling from the Merger and Lhe other transacLions
contemplated by this Agreement, by each individual who may become or is reasonably expected to become subject to the reporting
requirements of Section 16(a) of the Exchange Act with respect to CenturyLink to be exempt under Rule 16b-3 promulgated under the
Exchange Act.

Section 6. JO. Governance Mailers. CcnturyLink shall take all necessary action to cause, effective at the Effective Time, four
persons selected by Qwest atter reasonable consultaLion with CenLllryLink, including Edward A. Mueller. each of whom are cllrremly
direcLors ofQwesL, LO be elected to the CenLuryLink Board.

Section 6.11. Puh!;c AnnQunCemenlS. Except with respect to any Qwest Adverse Recommendation Change or CenturyLink
Adverse Recommendation Change made in accordance with the terms of this Agreement, Centuryl.ink and Qwest shall consult with
each other before issuing. and givc cach other thc opportunity to review and comment upon, any press release or other public statements
with respect to the transactions contemplated by this Agreement. including the Merger. and shall not issue any such press release or
make any such public stalemenl prior to such consul1aLion, except a.<; such party may reasonably conclude may be required by applicable
Law, coun process or by obligations pursuanlto any lisLing agreement with any national securiLies exchange or nahonal securities
quotation sysLem. Qwest and CemllryLink agree that Ihe
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