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conlract, plan, program or arrangemenl, understanding or otherwise, that has had or would be reasonably expecied lo have, individually
or in the aggregate, a Qwest Material Adverse Effect.

(j) Each Qwest Benetit Plan that is @ “nonqualified deferred compensation plan™ (as defined in Section 409A(d){1) of the Code)
that is subject to Scction 409A of the Codc has since (i) January 1, 2005 been maintained and operated in good fajth compliance with
Scction 409A of the Code and Notice 2005 1, (ii) October 3, 2004, not been “matcrially modificd™ (within the mcaning of Notice
2005-1) and (1) January 1, 2009, been in documentary and operational compliance in all malerial respects with Section 409A of the
Code.

(k) Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material
Adverse Effect, all contributions required to be made to any Qwest Benefit Plan by applicable Law, regulation, any plan document or
other contractual undertaking, and all premivms duc or payable with respect to insurance policics funding any Plan, for any period
through the date hereof have been timely made of paid in full or, to the extent not required to be made or paid on or before the date
hereof, have been fully reflected on the financial stalements set forth in the Qwest SCC Documents. Each Qwest Benefit Plan that is an
employee welfare benefit plan under Section 3(1) of CRISA either (i) is funded (hrough an insurance company contrac! and is nol a
“welfare benefil fund” with the meaning of Section 419 of the Code or (i) is unfunded.

(1) Except as, individually or in the aggregate, has not had and would not reasonably be expected 10 have a Qwest Material
Adversc Effect. there docs not now cxist, nor do any circumstances cxist that arc rcasonably likcly to result in, any Controlled Group
Liability that would be a liability of Qwest or any Qwest Subsidiary following the Closing. Without limiting the generality of the
foregoing, except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material
Advcerse Effect, ncither Qwest nor any Qwest Subsidiary, nor any of their respective ERISA Affiliates. has cngaged in any transaction
described in (i) Scction 4069 or (i1) Scction 4204 or 4212 of ERISA with respect to any Qwest Multiemployer Plans.

(m) Cxcept as, individualty or in the aggregate, has not had and would not reasonably be expecied w have a Qwest Material
Adverse Cffect, all Qwest Benefit Plans subject 1o the Jaws of any jurisdiction outside the Uniled Siates (i) have been maintained n
accordance with all applicable requirements, (i) if they are intended to qualify for special tax treatment, meet all the requirements for
such treatment, and (iii) if they are intended 10 be funded and/or book—reserved, are fully funded and/or book reserved, as appropriate,
bascd upon reasonable actuarial assumptions.

(n) No purchasc rights have been granted pursuant to the Qwest Nonqualificd ESPP.

Secuon 4.11. Litigation. There is no suil, action or other proceeding pending or, to the Knowledge of Qwest, threatened against
Qwest or any Qwest Subsidiary or any of their respective properties or assels that, individually or in the aggregate, has had or would
reasonably be expected to have a Qwest Marerial Adverse Effect, nor is there any Judgment outstanding against or, to the Knowledge of
Qwest, investigation by any Governmental Entity involving Qwest or any Qwest Subsidiary or any of their respective properties or
asscts that, individually or in the aggregate, has had or would reasonably be cxpected to have a Qwest Matcrial Adverse Effect. Since
the datc of this Agrcement, there has been no change, cvent or development in any suit, action or procecding that was pending against
Qwest 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 w have o Qwest Material Adverse Cffect (it being agreed that for purposes of this Secuion 4.11, effects resulling
from or arising i connection with the matters set forth in clause (iv) of the definition of the 1erm “*Material Adverse Etfecr™ shall not be
excluded in determining whether a Qwest Material Adverse Effect has oceurred or would reasonably be expected to oceur).

Scction 4.12. Compliunce with Applicable Laws. Except for matiers that. individually or in the aggreeate, have not had and
would not reasonably be expected to have a Qwest Material Adverse Effeet, Qwest and the Qwest Subsidiarics arc in compliance with
all apphicable Laws and Qwest Permits, including all applicable rules, regulations, directives or policies of the FCC, State Regulators or
any other Govermmnental
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Cntily. To the Knowledge of Qwest, except for matters thal, individually or in the aggregale, have nol had and would not reasonably be
expected 1o have a Qwest Material Adverse Etfect, no action, demand or investigation by or before any Governmental Entity is pending
or threatened alleging that Qwest or a Qwest Subsidiary js not in compliance with any applicable Law or Qwest Permit or which
challenges or questions the validity of any rights of the holder of any Qwest Permit. This scction docs not rclate to Tax matters,
cmployce benefits matters, environmental matters or Intellectual Property Rights matters, which are the subjects of Scctions 4.09, 4.10,
4.13 and 4.16, respectively.

Section 4.13. Environmental Maiters, Gxcepl tor malters that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Qwest Material Adverse Effect: ’

(a) Qwest and the Qwest Subsidiaries are in compliance with all Environmental Laws, and neither Qwest nor any Qwest
Subsidiary has rcceived any written communication from a Governmental Entity that allcges that Qwest or any Qwcst Subsidiary
is in violation of, or has liability under, any Environmental Law or any Permit issucd pursvant to Environmental Law;

(b) Qwes1 and the Qwest Subsidiaries have oblained and are in compliance with all Permiis issued pursuant to any
Cnvironmental Law applicable 10 Qwest, the Qwest Subsidiaries and the Qwest Properties and all such Permits are valid and in
good standing and will not be subject to moditication or revocation as a result of the transactions contemplated by this Agreement
{it being agreed that for purposes of this Section 4.13(b), effects resulring from or arising in connection with the matters set forth
in clausc (iv) of the definition of the term “Matenial Adversc Effect™ shall not be cxcluded tn determining whether a Qwest
Material Adverse Effect has occurred or would reasonably be expected to occur);

{c) there are no Environmental Claims pending or, to the Knowledge of Qwest, threatened against Qwest or any of the Qwest
Subsidiarics;

{d) there have been no Releases of any Hazardous Matenial that could reasonably be expected to form the basis of any
Environmental Claim agains!i Qwest or any of the Qwest Subsidianies or against any Person whose liabilies for such
Environmental Claims Qwest or any of the Qwest Subsidiaries has, or may have, retained or assumed, either contractually or by
operation of Law; and

(c} ncither Qwest nor any of the Qwest Subsidiarics has retained or assumed, cither contractually or by operation of law, any
liabilitics or obligations that could rcasonabty be cxpected to form the basis of any Environmental Claim against Qwest or any of
the Qwest Subsidraries.

Section 4.14. Contracts. (a) As of the date of this Agreement, neither Qwest nor any Qwest Subsidiary is a parly 1o any Contract
required to be filed by Qwest as a “material contract” pursuant to Irem 601(b)(10) of Regulation S—K under the Securities Act {a “Filed
Owest Contract™) that has not been so filed,

(b) Scction 4.14 of the Qwest Disclosure Letter scts forth, as of the date of this Agreemcnt. a truc and complcte list, and Qwcst has
madc availablc to CenfuryLink truc and completce copies, of {i) othcr than Qwest Permits imposing geographical limitations on
operations, each agreemeni, Coniract, understanding, or undenaking fo which Qwest or any of the Qwesi Subsidianies is a party that
restricts in any malerial respect (he abilily of Qwesl or its Affiliates o compete in any business or with any Person in any geographical
area, (ii) each loan and credit agreement, Contract, note, debenture, bond, indenture, mortgage, security agreement, pledge, or other
similar agreement pursuant to which any material Indebtedness of Qwest or any of the Qwest Subsidiaries is cutstanding or may be
incurved. other than any such agreement between or among Qwest and the wholly owned Qwest Subsidiaries, (iii) each partnership,
joint venture or similar agreement, Coniract, understanding er undertaking to which Qwest or any of the Qwest Subsidiarics is a party
rclating to the formation, creation, operation. management or control of any partnership or joint venturc or to the owncrship of any
equily mlerest in any enlity or business enlevprise other than the Qwest Subsidiaries, in each case material to Qwest and the Qwes|
Subsidiaries, laken as a whole, (iv) each indemnifteation, employment, consulting, or other malerial agreement, Contract, undersianding
or undertaking with (x) any member of the Qwest Board or (y) any executive officer of Qwest, in each case, other than those Contracts
filed as exhibits (including exhibits incorporated by reference) to any Filed Qwest SEC Documents or Contracts terminable by Qwest or
any of the Qwest Subsidiarics on no more than 30 days” notice without liability or financial
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obligation 10 Qwesl or any of the Qwest Subsidiaries, (v} each agreement, Coniract, understanding or undertaking relating 10 the
disposition ar acquisition by Qwest or any of the 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 of assets other than in the ordinary course
of busincss, {vi) cach matcrial hedge, collar, option, forward purchasing, swap, derivative, or similar agreement, Contract,
undcerstanding or undertaking, and (vii) cach agrcement containing any “standstill” provisions or provisions of similar cffect to which
Qwest or any of the Qwest Subsidiarics is a party or of which Qwcst or any of the Qwest Subsidiarics is a beneficiary. Each agrecment,
understanding or undertaking of the 1ype described in this Section 4.14(b) and each Filed Qwest Contract is referred fo herein as a

“Owesl Material Contract,”

(c) Except for matters which, individually or in the aggregate, have not had and would not reasonably be expected 1o have a Qwest

Material Adverse Effect (it being agreed that for purposes of this Section 4.13(c), sffects resulting from or arising in connection with

* the matters set forth in clause (iv) of the definition of the term “Matcrial Adverse Effect”™ shall not be cxcluded in determining whether a
Qwoest Matenal Adverse Effect has occurred or would reasonably be expected to occur), (i) cach Qwest Material Contract {including,
for purposes of this Section 4.14(c), any Conwract entered into after the dale of this Agreement thal would have been a Qwesl Malerial
Contract if such Contract existed on the date of this Agreement) is a valid, binding and legally enforceable obligation of Qwest or one
of the Qwest Subsidiaries, as the case may be, and, 1o the Knowledge of Qwest, of the other parties thereto, excepl, in each case, as
entorcement may be limited by bankruprey, insolvency, reorganization or similar Laws affecting creditors’ rights generaily and by
general principles of cquity, (it) cach such Qwest Matcrial Contract s in full force and cticet, and (iii} nonc of Qwest or any of the
Qwest Substidiaries is {with or without netice or lapse of time, or both} in breach or default under any such Qwest Materiat Contract
and, to the Knowledge of Qwest, no other party to any such Qwest Material Contract ts (with or without notice or Japse of time. or both)
in breach or default thereunder.

(d) Cxcept to the extent permitted by Section 5.01(b)(viii) and for any Filed Qwest Contracts, neither Qwest nor any of the Qwest
Subsidiaries are parties to or bound by any loan agreement, credit agreement, note, debenture, bond, indenture, mortgage, security
agreement, pledge, or other similar agreement that prevents or restnels Qwest, any Qwesl Subsidiary or any direct or indirect Subsidiary
thereof from (i) paying dividends or distributions to the Person or Persons who owns such entity, (ii) incurring or guaranieeing
Indebtedness or {in) creating Liens that secure Indebtedness.

Scction 4.15. Properties. (a) Qwest and cach Qwest Subsidiary has good and valid title to, or good and valid lcaschold interests
in, all their respective properties and asscts (the “Qwest Propertics™) except in respects that, individually or in the aggregate, have not
had and would not reasonably be expected o have a Qwest Material Adverse LBffecl. The Qwest Properties are, in all respects, adequale
and sufficient, and in satisfaclory condilion, Lo suppor! the operations of Qwesi and the Qwest 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
Adverse Effect. All of the Qwest Properties are free and clear of all Liens, except for Liens on material Qwest Properties that,
individually or in the aggregate, do not matcrially impair and would not rcasonably be expeeted to matcrially impair, the continuced use
and opcration of such matcrial Qwest Property to which they relate in the conduct of Qwest and the Qwest Subsidianies as presently
conducted and Licns on other Qwest Propertics that, individually or in the aggregate, have not had and would not reasonably be
expected fo have a Qwest Malerial Adverse Lifect. This Section 4.15 does not refate 10 Intellectual Property Righls matters, which are
the subject of Section 4.16.

(b) Qwest and each of the Qwest Subsidiaries has complied with the terms of all leases, subleases and licenses entitling it 10 the
use of real property owned by third parties (“Qwest Leases™), and all Qwest Leases are valid and in full force and effect, except as,
individually or in the aggregate, has not had and would not reasonably be cxpected to have a Qwest Marcnal Adverse Effect. Qwest and
cach Qwest Subsidiary is in cxclusive possession of the propertics or asscts purported to be lcased under all the Qwest Leascs, except
for such fatlures 10 have such possession of malerial properties or assels as, individually or in the aggregate, do nol materially impair
and would nol reasonably be expected lo materially imparr, the continued use and operavion of such material assets 10 which they relate
in the conduct of Qwest and Qwest Subsidiaries as presently conducted and failures to have such possession of immaterial properties or
assets as, individually or
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in the aggrepale, have not had and would not reasonably be expected 1o have a Qwest Material Adverse Effect.

Section 4.16. [ntellectual Property. Qwest and the Qwest Subsidiaries own, or are validly licensed or otherwise have the right to
use, all Intellectual Property Rights as used in their business as presently conducted, except where the failure to have the right 1o use
such Intellcctual Property Rights, individually or in the aggrcgate, has not had and would not rcasonably be expected to have a Qwest
Matcrial Adversc Effect. No actions, suits or other procecdings arc pending or, to the Knowledge of Qwest, threatened that Qwcst or
any of the Qwest Subsidiaries is infringing, misappropriating or otherwise violating the rights of any Person with regard to any
Intellectual Property Right, except for matlers that, individually or in the aggregaie, have not had and would not reasonably be expected
to have a Qwest Material Adverse Effect. To the Knowledge of Qwest, no Person is infringing, misappropriating or otherwise violating
the rights of Qwest or any of the Qwest Subsidiaries with respect to any InteHectual Property 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 rcasonably be cxpected to have, a Qwest Matcrial Adverse Effect. Since Januvary 1, 2008, no prior or current cmployce or
officer or any prior or current consultant or contractor of Qwest or any of the Qwcest Subsidiarics has asscried or, to the Knowledge of
Qwesl, has any ownership in any Intellectual Property Righis used by Qwest or any of the Qwest Subsidiaries in the operation of their
respective businesses, excepl as “has not had and would not reasonably be expected 10 have, individually or in the aggregale, a Qwest
Material Adverse Effect,

Section 4.17. Communications Regulatory Matters. (a) Qwest and each Qwest Subsidiary hold (i) all approvals, authorizations,
certificates and licenscs issued by the FCC or the Statc Regulators thar arc required for Qwost and cach Qwest Subsidiary to conduct its
business, as presently conducted, which approvals, authorizations, certificates and licenses are set forth in Section 4.17(a) of the Qwest
Disclosure Letter, and (i} all other matcrial regulatory permits, approvals, licenses and other authorizations. including franchiscs,
ordinances and other agreements granting access to public rights of way, issucd or granted to Qwest or any Qwest Subsidiary by a
Governmental Enuity that are required for Qwest and each Qwest Subsidiary 1o conduet ils business, as presently conducted (clause (i)

and (i1} collectively, the “Qwest 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 Eftect. No Qwest License is
subjcct to (i) any conditions or requircments that have not been imposed gencrally upon licenscs in the same service, unless such
conditions or requircments have not had and would not reasonably be expected to have, individually or in the apgregate, a Qwest
Material Adverse Cffect, or (i} any pending regulatory proceeding or judicial review before a Govemmental Entity, unless such
pending regulatory proceeding or judicial review has not had and would not reasonably be expecied 10 have, mdmdua!]y orin the
aggregate, a Qwest Material Adverse Effect. Qwest has no Knowledge of any event. condition or circumstance that would preclude any
Qwest License from being renewed in the ordinary course {to the extent that such Qwest License is renewable by its terms), except
where the failure to be renewed has not had and would not rcasonably be cxpected to have, individually or in the aggregate, a Qwest
Matcrial Adverse Effect.

(c) The ticensee of each Qwest License is in compliance with each Qwest License and has fulfilled and performed all of #s
obligations with respect thereto, including all reports, notifications and applications required by the Communications Act or the FCC
Rules or similar rules, regulations, policies, instructions and 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 10 be in comptiance,
fultill 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 Qwest Material Adverse Effect.

(d) Qwest or a Qwesl Subsidiary owns 100% of Lhe equily and Lomlo]s 100% of the voting power and decision-niaking authority
of each licensee of the Qwest Licenses.

A-32

QWEST-FCC-P000200



Tabte of Contents

Section 4.18. des. Neither Qwest nor any of the Qwest Subsidiaries is subject Lo any material
cease—and—desist or other material order or enfoucmf:nt action issued by, or is a party to any material written agreement, consent
agreement or mermorandum of understanding with, or is a party to any material commitment letter or similar undertaking to, or is
subjcct to any material order or dircetive by, or has been ordered to pay any matcrial civil moncy penalty by, any Governmental Entity
{othcr than a taxing authority, which is covered by Scction 4.09). other than thosc of general application that apply to similarly sitnated
providers of the samc scrvices or their Subsidiarics (cach jtem in this sentence, whethicr or not sct forth in the Qwest Disclosure Letter, a
“Owest Repuylalory Agreement™), nor has Qwest or any of the Qwest Subsidiaries been advised in wriling since January 1, 2008, by any
Governmenlal Cmily that if 1s considering issuing, iniuating, ordering or requesfing any such Qwes! Regutatory Agreement.

Section 4.19. Labor Mafters, As of the date of this Agreement, Section 4.19 of the Qwest Disclosure Letter sets forth a true and
complete list of all collective bargaining or other labor union contracts applicable to any employees of Qwest or any of the Qwest
Subsidiarics, To the Knowledge of Qwest, as of the date of this Agreement, no labor organization or group of cmployces of Qwest or
any Qwcst Subsidiary has made a pending demand for recognition or certification, and there arc no representation or certification
proceedings or petitions seeking a representation proceeding presently pending or threatened to be brought or filed, with the National
Labor Relations Board or any other labor relations tribunal or authority. To the Knowledge of Qwest, there are no organizing activities,
strikes, work stoppages. slowdowns, lockourts, material arbitrations or material grievances, or other material labor disputes pending or
threatened against or involving Qwest or any Qwest Subsidiary. None of Qwest or any of the Qwest Subsidiaries has breached or
otherwisc failed to comply with any provision of any collective bargaining agreemcnt or other labor union Contract applicable to any
employees of Qwest or any of the Qwest Subsidiaries, except for any breaches, faitures 1o comply or disputes that, individually or in the
aggregate, have not had and would not reasonably be expected 1o have a Qwest Material Adverse Etfect. Qwest has made available 1o
CenturyLink truc and complete copics of all colleetive bargaining agrecments and other labor union contracts (including all
amendments thereto) applicable to any cmployees of Qwest or any Qwest Subsidiary (the “Qwest CBAS™). Except as otherwisc sct forth
in the QwesL CBAs, neither Qwest nor any Qwest Subsidiary (a) as of the date of this Agreement, has entered inlo any agreement,
arrangemen) or undersianding, whether wrilten or oral, with any union, trade union, works council or other employee representative
body or any material number or category of its employees which would prevent, restrict or materially impede the consummation of the
Merger or other transactions contemplated by this Agreement or the implementation of any layoft, redundancy, severance or similar
program within its or their respective workforces {or any part of them) or (b) has any express commitment, whether legally enforceable
or not, to, or not to, moedify, change or terminatc any Qwast Benefit Plan.

Section 4.20. Brokers ' [Fees and Expenses. No broker, invesimeni banker, tinancial advisor or other Person, other than Lazard
Freéres & Co. LLC, Deutsche Bank A, Morgan Stanley & Co. Incorporaled and Perella Weinberg Pariners LP (the “Qwest Financial
Advisors™, the fees and expenses of which will be paid by Qwesy, is entitled 10 any broker’s, finder’s, financial advisor’s or other
similar fee or commission in connection with the Merger or any of the other transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Qwest. Qwest has furnished to CenturyLink true and complete copies of all agreements between
Qwest and the Qwest Financial Advisor relating to the Mcrger or any of the other transactions contemplated by this Agreement.

Scction 4.21. Opinien of Financiel Advisor. Qwcst has received the oral opimion of the Qwest Financial Advisors, to be
confirmed in writing (with a copy provided 1o CenturyLink prompily upon receipt by Qwest), lo the effect that, as of the dae of this
Agreement, the Exchange Ralo in the Merger is fair, from a financtal point of view, 1o the holders of Qwest Common Siock.

Section 4.22, Insurance. Fach of Qwest and the Qwest Subsidiaries maintains insurance policies with reputable insurance camiers
against all risks of a character and in such amounts as are usually insured against by similarly situated companies in the same or similar
busincsscs. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Qwest Matcrial
Advcerse Effect. cach insurance policy of Qwest or any Qwcest Subsidiary is in full force and cffect and was in full force and cffect
during the periods of 1ime such insurance policy is purpoerted (o be in eftect, and neither Qwest nor any of the
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Qwesl Subsidiaries is (with or withoul notice or lapse of time, or both) in breach or defauly (including any such breach or defaull with
respect to the payment of premiums or the giving of notice) under any such policy. There is no claim by Qwest or any of the Qwest
Subsidiaries pending under any such policies that (a) has been denied or disputed by the insurer other than denials and disputes in the
ordinary course of business consistent with past practice or {b) if not paid would constitnte a Qwest Material Adverse Effect.

Scction 4.23. Affiliate Transactions, Except for (3) cmployment related Contracts filed or incorporated by reference as an exhibit
10 the Filed Qwest SEC Documents, (17} Qwest Benefits Plans or (1) Contracls or arrangements entered into in the ordinary course of
business with customers, suppliers oy service providers, Section 4.23 of the Qwest Disclosure Leuter sels forth a correcl and complete
list of the contracts or arrangements that are in existence as of the date of this Agreement between Qwest or any of its Subsidiaries, on
the one hand, and, on the other hand, any (x) present executive officer or director of either Qwest or any of the Qwest Subsidiaries or
any person that has served as such an executive officer or director within the last five years or any of such officer’s or director’s
immediate family members, (y) record or beneficial owner of morc than 5% of the sharcs of Qwest Common Stock as of the date hereof
or () to the Knowledge of Qwest, any affiliate of any such officcr, dircctor or owner (other than Qwest or any of the Qwest
Subsidiaries).

Section 4.24. forcien Corrupt Practices Acf Except as, individually o in the aggregate, has not had and would not reasonably
be expected 10 have a Qwest Material Adverse Etfect, (a) Qwest and its Affiliates, directors, officers and employees are have complied
with the Foreign Corrupt Practices Act and any other applicable anticorruption or antibribery faws; (b) Qwest and its Affiliates have
developed and implemented a Forcign Corrupt Practices Act compliance program which includces corporate policics 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, dircclors, officers, cmployces, agents or other representatives acting on its behalf have directly or
indirectly (i) used any corporate funds for unfaw ful contributions, gifis, enlertamment or other unlawful expenses relating 1o political
aclivity, (i) offered, promised, paid or dehivered any fee, commission or other sum of money or item of value, however characlerized,
1o anv finder, agent or other party acting on behalf of or under the auspices of a governmental or political employee or official or
goverminental or political entity, political agency, department, enterprise or instrumentality, in the United States or any other country,
that was illegal under any applicable Law, (iii) made any payment to any customer or supplicr, or 1o any officer, director, partner,
cmployce or agent of any such customer or supplicr, for the unlawful sharing of fces to any such customer or supplicr or any such
officer, director, pariner, crploycce or agent for the unlawful rebating of charges, (iv) engaged in any other unlawful reciprocal practice,
or made any other unlawful payment or given any other unlawtul consideration 1o any such customer or supplier or any such officer,
director, pariner, employee or agent or {v) taken any action or made any omission in violation of any applicable law goverming imporls
into or exporls from the United Stales or any foreign country, or relating 10 economic sanctions or embargoes, Corrupl praclices, money
taundering, or compliance with unsanctioned foreign boycotts.

Scction 4.25. No Other Represeniations or Warranties. Except for the representations and warrantics contained in this Article IV,
CenmryLink acknowledges that nonc of Qwest, the Qwest Subsidiarics or any other Person on behalf of Qwest makes any other express
or implicd represcntation or warranty in connection with the transactions conicmplated by this Agreement.

ARTICLE V .
Covenants Relating to Conduct of Business
Section 5.01. Conduct of Business. (a) Conduct of Business by CenturyLink. Except for matters set torth in the CenturyLink

Disclosurc Letter or otherwisc expressly permitted or expressly contemplated by this Agreement or required by applicable Law or with
the prior written consent of Qwest (which shall not be unrcasonably withheld, conditioned or detayed). from the daw of this Agreement
10 the Effective Time, CenturyLink shall, and shall cause each CenturyLink Subsidiary (o, (i) conduct ils business in the ordinary course
consistent with past practice in all material respects and (11} use reasonable best efforts to preserve

A-34

QWEST-FCC-P000202



Table of Contents

intact 115 business organization and advanlageous business relalionships and keep available the services of ils current officers and
employees. In addition, and without limiting the generality of the foregoing, except for matters set forth in the CenturyLink Disclosure
Letter or otherwise expressly permitted or expressly contemplated by this Agreement or with the prior written consent of Qwest (which
shall not be unrcasonably withhcld, conditioned or delayed), from the daie of this Agreement to the Effective Time, CenturyLink shall
not, and shall not permit any CenmuryLink Subsidiary to, do any of the following:

(1) (A) declare, set aside or pay any dividends on, or make any other distribulions (whether in cash, stock or property or any
combination thereof) in respect of; any of its capital stock, other equily inleresls or voling securilies, other than (x) regular
quarterly cash dividends payable by CenturyLink in respect of shares of CenturyLink Common Stock not exceeding $0.725 per
share of CenturyLink Commeon 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 distributions by a direct or indireet wholly owned
CenturyLink Subsidiary to its parcnt, (B) split, combine, subdivide or reclassify any of its capital stock, other cquity intcrests or
voting sceuritics, or sccuritics convertible into or exchangeable or exercisable for capital stock or other cquity interests or voting
secunities or issue or authorize the issuance of any other securilies in respect of, in lieu of or in subslilution for its capilal stock,
other equily interesls or voling securities, other than as permilled by Section 5.01(a)(ii}, or (C) repurchase, redeem or otherwise
acquire, or offer to repurchase, redeem or otherwise acquire, 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 cxercisablce for capital stock or voling sccuritics of, or cquity interests in, CenturyLink or any Centurylink
Subsidiary, or any warrants, calls, options or other rights to acquire any such capital stock, securities or interests, except for
acquisitions, or deemed acquisitions, of CenturyLink Common Stock or other equity securities of CenturyLink in connection with
(i) the payment of the cxereisc price of CenturyLink Stock Options with CentwryLink Common Stock (including but not limited to
in conncction with “net exercises™), (ii) required tax withholding in connection with the exercisc of CenmryLink Stock Options,
the vesung of CenturyLink Resiricted Shares and the vesting or delivery of other awards pursuani 1o the CenwuryLink Stock Plans,
and (i) forfeinmres of CenturyLink Siock Options and CenturyLink Restricted Shares;

(ii) issue, deliver, sell, grant, pledge or otherwise encumber or subject to any Lien (A) any shares of capital stock of
CenturyLink or any CenturyLink Subsidiary (other than the issuance of CenturyLink Common Stock (1) upon the exercise of
CenturyLink Stock Options and the vesting or delivery of other awards pursuant to the CenturyLink Stock Plans, in cach casc
outstanding at the closc of busincss on the datc of this Agrcement and in accordance with their terms in cffect at such time or
thereatler granted or modified as permitted by this Agreement and (2) pursuant to the CenturyLink ESPP in accordance with its
terms in effect on the date of this Agreement), (B) any other equity inlerests or voting securities of CenturyLink or any
CenturyLink Subsidiary, (C) any securities convertible into or exchangeable or exercisable for capital stock or voling securities of,
or other equity interests in, CenturyLink or any CenturyLink Subsidiary, (D) any warrants, calls, options or other rights to acquire
any capital stock or voting securities of, or other equity interests in, CenturyLink or any CenturyLink Subsidiary, (E) any rights
issucd by CenturyLink or any CenturyLink Subsidiary that arc linked in any way to the pricc of any class of CenturyLink Capital
Stock or any sharcs of capilal stock of any CenturyLink Subsidiary. the value of CenturyLink. any CenturyLink Subsidiary or any
part of CenturyLink or any CenturyLink Subsidiary or any dividends or other distributions declared or paid on any shares of
capitat stock of CenturyLink or any CenturyLink Subsidiary or (F) any CenturyLink Voting Debt;

(3ii) (A) amend the CenturyLink Articles or the CenturyLink By-Jaws or (B) amend in any material respect the charter or
organizational documents of anny CenturyLink 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 10 any currcnt or formcr dircctor or officer of CenturyLink or any CenturyLink Subsidiary any increasc in
compensation, bonus or tringe or other benefits or gram any 1ype of compensation or benefil to any such Person not previously
receiving or entilled 10 receive such
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compensalion, except in the ordinary course of business consistent with pasi practice or to the extent required under any
CenturyLink Benefit Plan as in effect as of the dare of this Agreement, (B) engage in promotions of employees, fill open employee
positions or modify employee job descriptions, except in the ordinary course of business consistent with past practice, (C) grant to
any Person any scverance, retention, change in control or termination compensation or bencfits or any increasc therein, cxcept
with respect to new hires or to cmploycees in the context of promotions bascd on job performance or workplace requircments, in
cach casc in the ordinary coursc of business consistent with past practice, or cxcept to the cxtent required under any CenturyLink
Benefit Plan as in effect as of the date of this Agreemeni or (D) enter into or adopt any material CenturyLink Benefit Plan or
amend in any material respect any material CenfuryLink Benefil Plan or any award issued thereunder, except for any amendments
in the ordinary course of business consistent with past practice or as necessary or desirable under applicable Law (including
Section 409A of the Code); :

(v) makc any material change in financial accounting mcthods, principles or practices. cxcept insofar as may have been
required by a change in GAAP (aftcr the date of this Agrcement);

(vi) directly or indireclly acquire or agree 10 acquire in any transaclion any equity interest in or business of any firm,
corporalion, parinership, company, limited liability company, trusi, joint venlure, associalion or other entily or division thereof or
any properties or assets (other than purchases of supplies and inventory in the ordinary course of business consistent with past
practice) if the aggregate amount of the consideration paid or transferred by CenturyLink and the CenturyLink Subsidiaries in
conncction with all such ransactions would exceed $50,000,000;

(vii) sell, lease (as lessor), license, mortgage, sell and leaseback or othenwise encumber or subject to any Lien, or otherwise
disposc of any propertics or asscts (other than salcs of products or scrvices in the ordinary course of busincss consistent with past
practicc} or any intcrests therein that, individually or in the aggregate, have a fair market value in cxcess of $50,000,000, cxecpt in
relation o mortgages, hens and pledges fo secure Indebledness for borrowed money permilted 1o be incurred under
Section 5.01{a)(vin);

(viii) incur any Indebtedness, except for {A) Indebtedness 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, provided that
(1) the exceution, delivery and performance of this Agreement and the consummation of the Merger and other transactions
contcmplated hercby shall not conflict with, or result in any violation of or default (with or without noticc or lapse of time, or
both) under, or give rise 1o a right of {ermination, cancellation or acceleralion of any obligation or any loss of a malerial benefit
under, or result in the crealion of any Lien, under such replacement Indebtedness and (2) such replacement Indebtedness shall be
for the same or lesser principal amount, as the Indebiedness being replaced; or {C) guaraniees by CenfuryLink of indebiedness of
any wholly owned CenturyLink Subsidiary; or (D) drawing down CenturyLink’s revolving credit facility (as existing on the date
hereot) with the intent to repay such borrowings within 90 days;

(ix) make, or agrce or commit to make, any capital cxpenditurc in cxcess of the amounts for 2010 and 2011 sct forth in
" Scction 5.01{a)ix) of thc CenturyLink Disclosurc Letter;

{x} enler into or amend any Contract, or lake any other action (except as expressly permitied or contemplated by this
Agreement), if such Contract, amendment of a Contract or action would reasonably be expected to prevent or malerially impede,
interfere with, hinder or delay the consumimation of the Merger or any of the other transactions contemplated by this Agreement or
adversely affect in a material respect the expected benefits (taken as a whole) of the Merger;

(xi) cnter into or amend any material Contract to the extent consummation of the Mcerger or compliance by CenturyLink or
any CenturyLink Subsidiary with the provisions of this Agreement would reasonably be expected 1o conflict with, or resull in a
violation of or default (with or withoul notice or Japse of 1ime, or both) under, or give rise to a right of lermination, cancellation or
acceleralion of any obligation, any obligation 10 make an ofter 1o purchase or redeem any Indebtedness or capital siock or
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any loss of a malerial benefil under, or resull in the creation of any Lien upon any of the material properties or assels of
CenturyLink or any CenturyLink Subsidiary under, or require CenturyLink, Qwest or any of their respective Subsidiaries 1o
license or transfer any of its material properties or assets under, or give rise to any increased, additional, accelerated, or guaranteed
right or cutitlements of any third party under, or result in any marerial alteration of, any provision of such Conwact or amendment,

(xii) cnter into, modify, amend or terminatc any collective bargatning or other labor union Contract applicable to the
emplovees of CenturyLink or any of the CenfuryLink Subsidiaries, other than (A) modifications, amendments, exiensions,
renewals, replacemenis or ferminations of such Contracis in the ordinary course of business consisient with past practice or
(B) any modification, amendment or termination of any collective bargaining agreement 1o the extent required by applicable Law;

(xiii} assign, ransfer, lease, cancel, fail to renew or fail to extend any material CenturyLink Permit issued by the FCC or any
State Regulator;

(xiv) waivc, rcleasce, assign, scitle or compromisc any claim, action or procceding, other than waivers, releascs, assigiunents,
selilements or compromises that do not creale obligations of CenturyLink or any of the CenfuryLink Subsidiaries ofher than the
payment of monetary damages () equal to or lesser than the amounts reserved with respect (hereto on the Fited CemuryLink SEC
Dacuments or (b} not in excess of $40,000,000 in the aggregare;

(xv) abandon, encumber, convey title (in whole or tn part), exclusively 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 tts Affiliates with respect to Intellectual Property Rights
owncd by any third party, in cach casc other than in the ordinary coursc of business consistent with past practicc;

(xvi) cntcr into, amend or modify any CenturyLink Matcrial Contract of a type descnibed in Scction 3.14(b)(i), (in) or (vi) or
any Contract thal would be such a CenwryLink Material Contract if it had been entered mto prior Lo the date hereof;

(xvii) seflle any material claim, action or proceeding relating Lo 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 1o takc any actions that would or would be rcasonably likcly to (i) result in any of the
conditions sct forth in Article VH not being satisficd, (ii) result in new or additional required approvals from any Governmental
Entity in connection with the Merger and other transactions confemplaled by this Agreement or (iti) materially unpair the ability
of CenturyLink, Qwest or Merger Sub to consunimate the Merger and other transactions conlemplated by this Agreement m
accordance with the terms or this Agreement or materially delay such consummation; or

(xx) authorize any of, or commit, resolve or agree 1o take any of, or participate in any negotiations or discussions with any
other Person regarding any of, the forcgoing actions.

(b) Conduct of Business by Ohvest, Except for matters sct forth in the Qwest Disclosuse Letter or otherwisc expressly permitted or
expressly contemplated by this Agreement or required by applicable Law or with the prior written consent of CenwryLink (which shall
not be unreasonably wilthheld, conditoned or delayed), from Lhe date of this Agreement Lo the Effecuive Tune, Qwest shall, and shall
cause each Qwest Subsidiary to, (i) conduct its business in the ordinary course consistent with past practice in all material respects and
(ii} use reasonable best efforts 1o preserve intact its business arganization and advantageous business relationships and keep available
the services of its current officers and employees. In addition, and without limiting the generality of the foregoing, except for matters
sct forth in the Qwest Disclosurc Letter or otherwise expressly permitted or cxpressly contemplated by this Agreement or with the prior
written consent of CenturyLink (which shall not be unrcasonably withheld, conditioned or delayed), from the date of this
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Agreement 1o the Cffective Time, Qwest shall not, and shall not permit any Qwesl Subsidiary 1o, 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 capital stock, other equity interests or voting securities, other than (x) regular
quarterly cash dividends payable by Qwest in respect of shares of Qwest Common Stock not cxceeding $0.08 per sharc of Qwest
Common Stock with uswal declaration, record and payment dates and in accordance with Qwest’s current dividend policy, subject
1o Seclion 6.15 hereof, and (y) dividends and distribulions by a direct or indirect wholly owned Qwest Subsidiary (o its parent,
(B) spliL, combine, subdivide or reclassify any of its capilal siock, other equily interests or voling securilies or securilies
convertible into or exchangeable or exercisable for capital stock or other equity interests or voting securities or issue or authorize
the issuance of any other securities in respect of, in lieu of or in substitution for its capital stock, other equity interests or voting
securities, other than as permitted by Section 5.01¢{b)(ii), or (C) repurchase. redeem or otherwise acquire, or offer to repurchase,
redcem or otherwise acquire, any capital stock or voting sccuritics of. or cquity intcrests in, Qwcst or any Qwcst Subsidiary or any
sccuritics of Qwest or any Qwcest Subsidiary convertible into or cxchangceablc or cxcrcisable for capital stock or voting sccuritics
of, or equily inferesis in, Qwesl or any Qwest Subsidiary, or any warrants, calls, options or other rights 1o acquire any such capilal
stock, securities or inferests, excepl 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 Oprions with Qwest Common Stock (including but
not Jimited to in connection with “net exercises™), (ii) required tax withholding in connection with the exercise of Qwest Stock
Options, the vesting of Qwest Restricted Sharcs and the vesting or delivery of other awards pursuant to the Qwest Stock Plans and
(iii) forfeitures of Qwest Stock Options and Qwest Restricted Shares, pursuant to their terms as in effect on the date of this
Agreement;

(ii) issue, deliver. scll, grant, pledge or otherwise cncumber or subject to any Licn (A) any sharcs of capital stock of Qwest or
any Qwesl Subsidiary (other than the issuance of Qwest Common Stock (1) upon the exercise of Qwest Stock Options and the
vesting or delivery of other awards pursuant fo the Qwest Stock Plans, in each case oulslanding al the close of business on the date
of this Agreement and in accordance with their terms in effect at such Ume or thereatler granted or modified as permitied by the
provisions of Section 5.01(b)(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 of Qwest or any Qwest Subsidiary,

(C) any sccuritics convertible into or exchangcable or excreisable for capital stock or voting sccuritics of, or other equity intercsts
in, Qwest or any Qwest Subsidiary, (D) any warraats, calls, options or other nghts to acquire any capilal stock or voting sccuritics
of, or other equity interests in, Qwest or any Qwest Subsidiary, other than granls of awards, or modificalions 0 existing awards
consistent with Section 5.01 (b)(1) of the Qwesi Disclosure Leuter, (E) any rights issued by Qwest or any Qwesi Subsidiary Lhat are
linked in any way Lo the price of any class of Qwest Capital Stock or any shares of capttal stock of any Qwesl Subsidiary, the
value of Qwest, any Qwest Subsidiary or any part of Qwest or any Qwest Subsidiary or any dividends or other distributions
declared or paid on any shares of capital stock of Qwest or any Qwest Subsidiary or (F) any Qwest Voting Debt;

(11) (A) amend the Qwest Charter or the Qwest By laws or (B) amend in any matcrial respect the charter or organizational
documents of any Qwest Subsidiary, cxcept, in the case of cach of the forcgoing clanses (A) and (B), as may be required by Law
or the rules and regulations of the SCC or the NYSE;

(iv) (A} grant 10 any current or former director or ofticer of Qwest or any Qwest Subsidiary any increase in compensation,
bonus or fringe or other benetits or grant any type of compensatien or benefis to any such Person not previously receiving or
entitled 10 receive such compensation, except in the ordinary course of business consistent with past practice, consistent wilh
Scetion 5.01{b){iv) of the Qwest Disclosure Letter or to the extent required wnder any Qwest Benefit Plan as in cffect as of the
dartc of this Apreement, (B) engage in promotions of employces. fitl open cmployce positions or modify cmployce job
descriptions, except in the ordinary course of business consisient with past practice, (C) granl 1o any
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Person any severance, retention, change in control or lermination compensation or benefits or any increase therein, except with
respect 10 new hires or to employees in the context of promotions based on job 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 Qwest Benefit Plan
as in cffect as of the date of this Agreement, or (D) enter into or adopt any material Qwcest Bencefit Plan or amend in any matcrial
respect any matcrial Qwest Benefit Plan or any award issucd thercunder, cxcept for any amendments in the ordinary-course of
business consistent with past practice, consistent with Scetion 5.01(b)(iv) of the Qwest Disclosurc Ectter or as necessary or
desirable under applicable Law (including Section 409A of the Code);

(v} make any material change in financial accounting methods, principles or practices, except insofar as imay have been
required by a change in GAAT (after the date of this Agreement);

(vi) dircctly or indircctly acquirc or agree to acquire in any transaction any cquity intercst in or business of any firm,
corporation, partncrship, company, limited liability company, trust, joint venture, association or other cntity or division thercof or
any properlies or assels (other than purchases of supplies and inventory in the ordinary eourse of business consistent with past
practice) if the aggregate amount of the consideration paid or wransferred by Qwest and the Qwest Subsidiaries in connection with
all such transactions would exceed $50,000,000;

(vii) sell, lease (as lessor), license, mortgage, sell and leaseback or otherwise encumber or subject to any Lien, or otherwise
disposc of any propertics or assets (other than sales of products or scrvices in the ordinary course of business consistent with past
practice) or any interests theretn that, individually or in the aggregate, have a fair market value in excess of $50,000,000, except in
relation to mortgages, liens and pledges to secure Indebtedness for borrowed money permitted to be incurred under
Scction 5.01¢{b)(viii);

(viii) incur any Indebledness, except for {A) Indebiedness incurred in the ordinary course of business consistent with past
practlice not to exceed $300,000,000 in the agpregate, or {B) Indebtedness in replacement of existing Indebtedness, provided that
(1) the execulion, delivery, and performance of this Agreement and the consumimation of the Merger and other fransaclions
contemplated hereby shall not contlict 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 vight of termination, cancellation or acceleration of any obligation or any loss ot a material benefit
under, or result in the creation of any Lien, under such replacement Indebtedness and (2) such replacement Indebteduess shall
otherwisc be on substantially similar terms or terms that are more favorable 1o Qwest. shall contain covenants that arc no morc
resirictive fo Qwest, and shall be for the same or Jesser principal amount, as the Indebtedness being replaced; or (C) guaraniees by
Qwesl of Indebledness of any wholly owned Qwest Subsidiary; or (D) drawing down Qwest’s revolving credit facility (as existing
on the date hereof) with the inlent (o repay such borrowings within 90 days;

(1x) make, or agree or commit to make, any capital expenditure except in accordance with the capital plans for 2010 and
2011 sct forth in Scction 5.01(b)(ix) of the Qwest Disclosure Letter;

(x) enter into or amend any Contract or take any other action {except as expressly permiited or contemplated by this
Agreement) if such Contract, amendment of a Contract or action would reasonably be expecied to prevent or matenally impede,
inferfere wath, hinder or delay the consummanion of the Merger or any of the other Lransactions contemplated by this Agreement or
adversely affect in a material respect the expected benefits {taken as a whole) of the Merger;

(x1) enter into or amend any material Contract to the extent consummation of the Merger or compliance by Qwest or any
Qwest Subsidiary with the provisions of this Agreement would reasonably be expected 1o conflict with, or result in a violation of
or default (with or without notice or lapsc of time, or both) under, or give risc to a right of termination, cancellation or accelcration
of any obligation, any obligalion lo make an offer to purchase or redeem any Indebiedness or capiial stock or any loss of a
material benefit under, or result in the creation of any Lien upon any of the material properties or assels of Qwest or any Qwesl
Subsidiary under, or require CemuryLink, Qwest or any of their respective
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Subsidiaries Lo license or fransfer any of its material properties or assets under, or give rise 1o any Increased, addilional,
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 terminate any collective bargaining or other labor union Contract applicable to the
employces of Qwest or any of the Qwest Subsidiarics, other than (A) modifications, amcndments, cxtensions, rencwals,
replacements or tenmnations of such Coniracis in the ordinary course of business consistent with past praciice or (B} any
moditication, amendiment or termination of any colleclive bargaining agreement to the exlent required by applicable Law;

(xiii} assign, wansfer, lease, cancel, fail to renew or fail to extend any material Qwest Permit issued by the FCC or any State
Regulator;

(xiv) waive, rcleasc, assign, scitle or compromisc any claim, action or procceding, other than waivers, rcleascs, assignments,
seitlements or compromiscs that do not creatc obligations of Qwest or any of the Qwest Subsidiarics other than the payment of
monetary damages {a) equal 10 or lesser than the amounis reserved with respect thereto on the Filed Qwest SEC Documents or
(b) do not exceed $40,000,000 in the aggregate;

{x¥) 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 ordinary course of business consistent with past practice;

{xvi) cater into, amend or modify any Qwest Matcrial Contract of a type described in Scction 4.14(b)(i}, (iii) or (v1) or any
Contract that would be such a Qwest Matcrial Contract if it had been entered into prior to the date of this Agreement;

(xvii) seltle any material claim, action or proceeding relating to Taxes or make any matenal Tax election;
(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 sct forth in Articlc VII not being satisficd, (i) result in new or additional required approvals from any Governmental
Entity in conncction with the Mcrger and other transactions contemplated by this Agrecment or (ili) maternially 1mpair the ability
of CenluryLink, Qwest or Merger Sub o consummate the Merger and other transaclions contemplaied by this Agreement m
accordance with the terms or this Agreement or materiatly delay such consunmmalion; or

(xx) authorize any of, or commit, resolve or agree 1o take any of, or participate in any negotiations or discussions with any
other Person regarding any of, the foregoing actions.

(¢} ddvice of Chanyes. CenmuryLink and Qwest shall promptly advisc the other orally and in writing of any change or cvent that,
individually or in the aggregale with all past changes and cvents, has had or would rcasonably be cxpected to have a Material Adverse
Effect with respect 10 such Person, Lo cause any of the condilions sel forth in Ariicle VI not 10 be satisfied, or 10 materially delay or
impede the abilily of such parly 1o consummate the Closing.

Section 5.02. No Solicitation by CenturylLink; CenturvLink Board Recomniendation. (a) CenturyLink shall net, nor shall it
authorize or permit any of its Affiliates or any of its and their respective directors, ofticers or employees or any of their respective
investment bankers, accountants, attorneys or other advisors, agents or representatives (collectively, “Represcntatives™ to, (i) directly
or indircctly solicit or iniliate, or knowingly encourage, inducc or facilitate any CenturyLink Takcover Proposal or any inquiry or
proposal that may reasonably be expected to lead to a CenturyLink Takeover Proposal or {1i) directly or indirectly participale in any
discussions or negoliations with any Person regarding, or furnish 1o any Person any information with respect to, or cooperale in any way
with any Person (whether or not a Person making a
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CeniuryLink Takeover Proposal) with respect to any CemuryLink Takeover Proposal or any inquiry or proposal that may reasonably be
expected to lead 1o a CenturyLink Takeover Proposal, CenturyLink shall, and shall cause its Aftiliates and its and their respective
Representatives 1o, immediately cease and cause to be terminated all existing discussions or negotiations with any Person conducted
heretoforc with respect w any CenturyLink Takcover Proposal, or any inquiry or proposal that may rcasonably be cxpected to Icad to a
CenmuryLink Takcover Proposal, request the prompt return or destruction of all confidential information previously furnished and
immedatcly termminatc all physical and clectronic data room access previously grantcd to any such Person or its Representatives.
Notwithstanding Lhe foregoing, a1 any time prior 10 obtaining the CenluryLink Shareholder Approval, in response to a bona fide writlen
CenturyLink Takeover Proposal that the CenturyLink Board determines in good faith (afler consultation with oulside counsel and a
tinancial advisor of nationally recognized reputation) constitutes oy is reasonably likely to lead to 2 Superior CenturyLink Proposal, and
which CenturyLink Takeover Proposal was not solicited afler the date of this Agreement and was made afier the date of this Apgreement
and prior to the CenmryLink Sharcholders Mceting and did not otherwisc result from a breach of this Section 5.02(a), CenturyLink
may, subjcct to compliance with Section 5.02(c), (x) furnish information with respect to CenturyLink and the CenturyLink Subsidiarics
1o the Person making such CenuryLink Takeover Proposal (and ils Representatives and any financing sources) (provided ihat all such
information has previously been provided 10 Qwest or is provided w Qwesl prior Lo or substantially cencurrent with Lhe time it is
provided 1o such Person) pursuani o a customary confidentialily agreement with the Person making such CenturyLink Takeover
Proposal {or with one or imore 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
ncgotiation of such tcrms with, and only with, the Person making such CenturyLink Takcover Proposal (and such Person’s
Represemartives and any financing sources). Without limiting the foregoing, it is agreed that any violation of the restrictions set forth in
this Section $.02(a) by any Represeatative of CenturyLink or any of its Subsidiarics or Affiliatcs shall constitutc a breach of this
Scction 5.02(a) by CenturyLink.

(b) Cxcept as set forth below, neither the CenturyLink Board nor any commiitee thereof shall (i) (A) withdraw (or modify in any
manner adverse to Qwest), or propose publicly to withdraw (or modify in any manner adverse to Qwest), the approval, recommendation
or declaration of advisability by the CenturyLink Board or any such committee thereof with respect 1o this Agreement or (B) approve,
recommend or declare advisable, or propose publicly to approve, recommend or declare advisable, any CenturyLink Takeover Proposal
(any action in this clause (i) being referred 10 as a “CenturyLink Adverse Recommendation Change™) or (ii) approve, recommend or
declarc advisablc, or proposc publicly to approve, recommend or declare advisable. or allow CenturyLink or any of its Affiliates to
cxccute or enier into. any leticr of intent, memorandum of understanding, agreement in principle, merger agreement, acquisition
agreement, oplion agreement, joint venture agreemeni, athance agreement, parinership agreement or other agreement or arrangement
(an “Acquisiion Agreement”) conslituting or related 1o, or that 15 intended 1o or would reasonably be expected to lead 10, any
CemuryLink Takeover Proposal, or requiring, or reasonably expected 1o cause, CenturyLink or Merger Sub to abandon, terminate,
delay or fail 10 consummate, or that would otherwise impede, interfere with or be inconsistent with, the Merger or any of the other
transactions contemplated by this Agreement, or requiring, or reasonably cxpected to cause, CenturyLink or Merger Sub to fail to
comply with this Agrcement (other thar a confidentiality agrecment referred to in Scction 5.02(a)). Notwithstanding the foregoing, at
any lime prior to obtaining the CenturyLink Sharcholder Approval, the CenturyLink Board may make a CenturyLink Adverse
Recommendation Change it the CenluryLink Board detemuines in good faith (afier consultation with outside counsel and a financial
advisor of nattonally recognized repulation) that the failure to do so woutd be inconsisten! with its fiduciary duties under applicable
Law; provided, however, that CenturyLink shall not be entitled to exercise its right 10 make a CenturyLink Adverse Recommendation
Change untl afier the fifth Business Day following Qwest’s receipt of written notice {a “CenturyLink Notice of Recommendation
Change™} from CenturyLink advising Qwest that the CenturyLink Board intends to take such action and specifying the rcasons therefor,
including in the casc of a Superior CenturyLink Proposal, the terms and conditions of any Supcrior CenturyLink Proposal that is the
basis of the proposed action by the CenluryLink Board (it being understood and agreed thal any amendment {0 any material term of
such Superior CenturyLink Proposal shall require a new CenturyLink Nouce of Recommendation Change and a new five
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business—day period). In detennining whether 10 make a CenturyLink Adverse Recommendation Change, the CenturyLink Board shalt
take into account any changes to the terms of this Agreement proposed by Qwest in response to a CenturyLink Notice of
Recommendation Change or otherwise.

(¢) In addition to the obligations of CenturyLink sct forth in paragraphs (a) and (b} of this Scction $.02, CenturyLink shall
promply, and in any cvent within 24 hours of the receipt thercof, advise Qwest orally and in writing of any CenturyLink Takcover
Proposal, the matenal Lerms and conditions of any such CenturyLink Takeover Proposal {including any changes thereio) and the
identity of he person making any such CenturyLink Takeover Proposal. CenturyLink shall (x} keep Qwest informed in all material
respects and on a reasonably current basis of the status and details (inchuding any change to the terms thereof) of any CenturyLink
Takeover Proposal, and {y) provide to Qwest as soon as practicable after receipt or delivery thereof copies of all correspondence and
other written material exchanged between CenturyLink or any of its Subsidiaries and any Person that describes any of the terms or
conditions of any CenturyLink Takcover Proposal.

(d) Nothing contained in this Section 5.02 shall prohibit CenturyLink from (x) 1aking and disclosing 10 ils shareholders a position
conlemplated by Rule 14e—2(a) promulgaled under the Exchange Act or (y) making any disclosure 1o the sharehotders of CenturyLink
if, in the good faith judgment of the CenluryLink Board {afier consultation with outside counsel) faifure to so disclose would be
inconsistent with its obligations under applicable Law; provided, however, that any such disclosure that addresses or relates to the
approval, recommendation or declaration of advisability by the CenturyLink Board with respect 1o this Agreement or a CenturyLink
Takeaver Proposal shall be deemed 1o be a CenturyLink Adverse Recommendation Change unless the CenturyLink 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 CentaryLink or the CenturyLink Board or any committee thereof take, or agree or resolve to take, any
action, or make any statcment, that would vielate Scction 5.02(b).

() For purposes of this Agreement:

“Centurylink Takeover Proposal” means any proposal or offer (whether or not in writing), with respect 1o any (1) merger,
consolidation, share exchange, other business combination or similar transaction involving CenturyLink or any CenturyLink
Subsidiary, (i) sale, lease, contribution or other disposition, directly ar indirectly {including by way of merger, consolidation,
sharc cxchange. other business combination, partnership. joint venture, salke of capital stock of or other cquity interests in a
CenturyLink Subsidiary or othcrwisc) of any business or asscts of CenturyLink or the CenturyLink Subsidiarics representing 20%
or more of the consolidated revenues, net income or assels of CenturyLink and the CenwryLink Subsidiaries, laken as a whole,
(iif) issuance, sale or other disposition, direcily or indirectly, to any Person (or the stockholders of any Person) or group of
securifies {or options, rights or warrants to purchase, or securities convertible into or exchangeable tor, such secunlies)
representing 20% or more of the voring power of CenturyLink, (iv) transaction in which any Person {or the stockholders of any
Terson) shall acquire, directly or indirectly, beneficial ownership, or the right to acquire beneficial ownership, or tormation of any
group whiich beneficially owns or has the right to acquire bencficial ownership of, 20% or more of the CenturyLink Common
Stock or (v) any combination of the forcgoing (in cach casc, other than the Merger).

Superior Centuryl ink Proposal” means any bona fide wrilen ofter made by a third party or group pursuant 1o which such
third pany (or, in a pareni—to—parent merger involving such third party, the stockholders of such third party) or group woutd
acquire, directly or indirectly, more than 50%, of the CenturyLink Common Stock or substantially all of the assets of CenturyLink
and the CenturyLink Subsidiaries, taken as a whole, (1} on terms which the CenturyLink Board determines in good faith {after
consultation with outside counsct 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 Qwest 1o the terms of this Agreement), and (i) that is
reasonably likely (o be completed, 1aking into account all financal, regulatory, legal and other aspects of such proposal.
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Section 5.03. jcitati r Owest, est Bogrd Recommendation. (a) Qwest shall not, nor shall it authorize or permil any
ot its Affiliates or any of its and their respeuwe Representatives to, (i} directly or indirectly sohcnl or initiate, or knowingly encourage,
induce or facilitate any Qwest Takeover Proposal or any inguiry or ‘proposal that may reasonably be expected 1o lead 10 a Qwest
Takcover Proposal or (i) dircctly or indircctly participate in any discussions or ncgotiations with any Person regarding, or furnish 10
any Person any information with respect to, or cooperate in any way with any Person (whether or not a Person making a Qwest
Takeover Proposal) with respect to any Qwest Takeover Proposal or any inquiry or proposal that may rcasonably be cxpected to Iead to
a Qwest Takeover Proposal. Qwest shall, and shall cause 11s Affiliales and s and their respective Represenlatives 1o, immediately cease
and cause Lo be Lerminated all existing discussions or negoliations with any Person coenducted heretofore with respect 10 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 contidential infonmation previousty fumished and immediately rerminate all physical and electronic
data room acccess previously granted 10 any such Person or its Representatives. Norwithstanding the foregoing, at any time prior to
obtaining the Qwcest Stockholder Approval, in responsc 10 a bona fide written Qwest Takcover Proposal that the Qwest Board
determines in good faith (afier consullation with outside counsel and a financial advisor of nationally recognized repirlation) constituies
or is reasonably tikely (o lead to a Superior Qwesl Proposal, and which Qwest Takeover Proposal was not solicited afier the dale of this
Agreemenl and was made after the date of this Agreement and prior 10 the Qwest Siockholders Meeling and did not otherwise resull
from a breach of this Section 5.03¢a), Qwest may, subject to compliance with Section 5.03(c), (x) fumish information 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
substantially concurrent with the time it is provided 1o such Person) pursuant 1o a customary confidentiality agreement (or with one or
morc of its financing sourccs) not less restrictive of such Person as to the usce of such nformation than the Confidentiality Agreement,
and (y) participatc in discussions regarding the terms of such Qwest Takeover Proposal and the ncgotiation of such terms with, and only
with, thc Person making such Qwest Takcover Proposal (and such Person’s Representatives and any financing sources). Without
limiling the foregoing, 11 is agreed that any violation of the resirictions set forth in this Section 5.03(a) by any Representative of Qwest
or any of its Subsidiares or Affiliates shall consiitule a breach of this Section 5.03(a} by Qwest.

(b) Except as set forth below, neither the Qwest Board nor any committee thereof shall {i) (A) withdraw (or medity in any manner
adverse 1o CenturyLink), or propose publicly to withdraw (or modify in any manner adverse to CenturyLink), the approval,
rccommendation or declaration of advisability by the Qwest Board or any such committee thercof with respect to this Agrecment or
(B} approve, recommend or declarc advisable, or proposc publicly to approve, recommend or declarc advisable, any Qwest Takcover
Proposal (any action in this clause (i) being referred 1o as a “Qwest Adverse Recommendation Change'™) or (ii} approve, recommend or
declare advisable, or propose publicly to approve, recommend or declare advisable, or allow Qwest or any of its Affiliales w execule or
enter into, any Acquisition Agreement constituting or related o, or that is intended to or would reasonably be expected to lead to, any
Qwest Takeover Proposal, or requiring, or reasonably expected to cause. Qwest to abandon. terminate, delay or fail to consummate, or
that would othcrwisc impede. interferc with of be inconsistent with, the Mcrger or any of the other transactions contemplated by this
Agreement, or requiring, or reasonably cxpected to causc, Qwest o fail to comply with this Agreement {other than a confidentiality
agreement referred to m Section 5.03(a) or with a Person regarding a Qwest Takcover Proposal as to information about Qwest).
Notwithstanding the foregoing, al any Lime prior 1o obtaning the Qwest Stockholder Approval, the Qwesi Board may make a Qwest
Adverse Recommendation Change if the Qwest Board determines in good faith {afler consuliation with outside counsel and a financial
advisor of nationally recognized reputation) that the failure 1o do so would be inconsistent with its fiduciary duties under applicable
Law; provided, however, that Qwest shall not be entitled 10 exercise its right to make a Qwest Adverse Recominendation Change until
after the fifth Business Day following CenturyLink’'s receipt of written notice (a “Qwest Notice of Recommendation Chapac™) from
Qwest advising CenturyLink that the Qwest Board intends to take such action and specifying the reasons therefor. inclding in the case
of a Superior Qwes! Proposal, the terms and condivions of any Superior Qwest Proposal that is the
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basis of the proposed action by the Qwest Board (it being understood and agreed that any amendment to any material term of such
Superior Qwest Proposal shall require a new Qwest Notice of Recommendation Change and a new five business—day period). In
determining whether 1o make a Qwest Adverse Recommendation Change, the Qwest Board shall take into account any changes 1o the
1crms of this Agreement proposed by CenturyLink in response 1o a Qwest Notice of Recommendation Change or otherwise.

{¢) In addition to the obligations of Qwcst sct forth in paragraphs (a) and (b) of this Scction 5.03, Qwcst shall promptly, and in any
event within 24 hours of the receipt thereof, advise CemuryLink orally and in writng of any Qwesl Takeover Proposal, the material
1erms and conditions of any such Qwesl Takeover Proposal (including any changes thereio) and the identity of the person making any
such Qwest Takeover Proposal. Qwest shall (x) keep CenturyLink informed in all material respects and on a reasonably current basis of
the status and details {including any change to the terms thereof) of any Qwest Takeover Proposal, and (y} provide to CenturyLink as
soon as practicable after receipt or delivery thereof copies of all correspondence and other written material exchanged between Qwest
or any of its Subsidiarics and any Pcrson that describes any of the terms or tonditions of any Qwest Takcover Proposal.

(d) Nothing contained in this Section 5.03 shall prohibit Qwest from (x) taking and disclosing 10 its stockholders a position
confemplated by Rule 14e—2(a) promulgated under the Exchange Act or (y) making any disclosure to the stockholders of Qwest if, in
the good faith judgment of the Qwest Board (afler consullation with owtside counsel) failure to so disclose would be inconsisient with
its obligations under applicable Law; provided, bowever, that any such disclosure that addresses or relates to the approval,
recommendation or declaration of advisability by the Qwest Board with respect 1o this Agreement or a Qwest Takeover Proposal shall
be deemed to be a Qwest Adverse Roecommendation Change unless the Qwest 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
Qwest Board or any committee thereof take, or agroc or resolve to take, any action, or make any statement, that would violate
Scction 5.03(b).

(e} For purposes of this Agreement:

“Owest Takeover Proposal” means any proposal or offer {whelher or not in wriing), with respect to any (i) merger,
consolidation, share exchange, other business combination or similar transaction involving Qwest or any Qwest Subsidiary,
(it) sale, lease, contribution or other disposition, directly or indirectly (including by way of merger. conselidation, share exchange,
othcr business combination, partnership, joint venture, sale of capital stock of or other cquity interests in a Qwcest Subsidiary or
otherwisc) of any business or asscts of Qwest or the Qwest Subsidiarics representing 20% or morc of the conselidated revenucs,
net income or assets of Qwest and the Qwest Subsidiaries, taken as a whole, (111) issuance, sale or other disposition, directly or
indirecily, to any Person (or the siockholders of any Person) or group of securiues (or options, righis or warrants o purchase, or
securilies convertible into or exchangeable for, such securities) represeniing 20% or more of the vouing power of Qwest,
(iv) transaction in which any Person (or the stockholders of any Person) shall acquire, directly or indivectly, beneficial ownership,
or the right to acquire beneticial ownership, or formation of any group which beneficially owns or has the right 1o acquire
beneficial ownership of, 20% or more of the Qwcest Common Stock or (v) any combination of the forcgoing, (in cach casc, other
than the Mcrgcer).

""Superior Qwest Proposal” means any bona fide writlen offer made by a third party or group pursuant 10 which such third
party {or, n a parent—io—pareni 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 of Qwest and the Qwest
Subsidiaries, taken as a whole, (i} on terms which the Qwest Board determines in good faith (after consultation with outside
counscl and a financial advisor of nationally rccognized reputation) to be superior from a financial point of view to the holders of
Qwest Common Stock than the Merger, taking into account all the terms and conditions of such proposal and this Agreement
(including any changes proposed by CenturyLink to the werms of this Agreement), and {11} that is reasonably likely to be
completed, waking mio account all financial, regulatory, legal and other aspecis of such proposal.
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ARTICLE VI

Additional Agreements

Scction 6.01. i s Meetings, (a) As promptly as rcasonably
practicable following the date of this Ag,rcmnml CanryLmk and chst shall Jomlly prcparc and causc to be filed with the SEC a joint
proxy statement to be sent to the sharcholders of CenturyLink and the stockholders of Qwest relating to the CenturyLink Sharcholders
Meeting and the Qwest Stockholders Meeting {(together with any amendments or supplements therelo, the “Joint Prou Swalement”) and
CenuryL.ink shall prepare and cause to be filed with the SEC the Fonn S—4, in which the Joinl Proxy Statement will be included as a
prospectus, and CenturyLink and Qwest shall use their respective reasonable best efforts 10 have the Form S—4 declared etfective under
the Securities Act as promptly as reasonably practicable after such filing. Each of Qwest and CenturyLink shall furnish all information
concerning such Person and its Affiliates to the other, and provide such other assistance, as may be reasonably requested in connection
with the preparation, filing and distribution of the Form S 4 and Joint Proxy Statcment, and thc Form S 4 and Joint Proxy Statement
shall include all information reasonably requesied by such other party o be included therein. Each of Qwest and CenturyLink shall
prompuly notify the other upon the receipt of any comments from the SEC or any request from the SEC for amendmenis or supplements
10 Lthe Form $—4 or Joinl Proxy Slatement and shall provide the other with copies of atl correspondence between it and its
Representatives, on the one hand, and the SEC, on the other hand. Each of Qwest and CenturyLink shall use its reasonable best efforts
to respond as prompily as reasonably practicable to any comments from the STiC with respect to the TForm S 4 or Joint Proxy
Statormont. 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 cemments of the SEC with respect thereto, each of
Qwest and CenturyLink (1) shall provide the other an opportunity to review and comment on such document or responsc (including the
proposcd final version of such document or responsc), (1) shall consider in good faith all comments rcasonably proposcd by the other
and (ii1) shall nol file or mail such document or respond to the SCC prior lo receiving the approval of the ofher, which approval shall not
be unreasonably wilhheld, conditioned or delayed. Gach of Qwest and CenturyLink shall advise the olher, prompuly atler receipt of
notice thereof, of the time of effectiveness of the Form 5—4, the issuance of any stop order relating thereto or the suspension of the
quatification of the Merger Consideration tor offering or sale in any jurisdiction, and each of Qwest and CenturyLink shall use its
reasonable best efforts to huve any such stop order or suspension fifted, reversed or otherwise terminated. Fach of Qwest and
CenturyLink shall also take any other action (other than qualifying to do busincss in any jurisdiction in which it is not now so qualificd)
required to be taken under the Sccuritics Act, the Exchange Act, any applicable forcign or statc sceuritics or “bluc sky™ laws and the
rules and regulations thereunder in connection with the Merger and Lhe issuance of the Merger Consideration.

(b) If prior to the Cffective Time, any event occurs with respect 10 CenturyLink or any CenluryLink Subsidiary, or any change
occurs with respect to other intormation supplied by CenturyLink for inclusion in the Joint Proxy Statement or the Form S—4, which is
required 10 be described in an amendment of, or a supplement to, the Joint Proxy Statement or the Form S—4, CenturyLink shall
promptly notify Qwest of such cvent, and CenmuryLink and Qwcest shall cooperatc in the prompt filing with the SEC of any ncccssary
amendment or supplement to the Joint Proxy Statement or the Form S 4 and, as required by Law, in disscminating the information
contained in such amendment or supplement to CenturyLink’s sharcholders and Qwest’s stockhiolders. Nothing in this Scction 6.01¢(b)
shall limit the obligations of any parly under Section 6.01(a).

{c) Tf prior 10 the Effective Time, any event occurs with respect 1o Qwest or any Qwest Subsidiary, or any change occurs with
respect to other information supplied by Qwest for incluston in the Joint Proxy Statement or the Form S—4, which is required to be
described in an amendment of, or-a supplement to, the Joint Proxy Statement or the Form S—4, Qwest shall promptly notity
CennaryLink of such cvent, and Qwest and CenturyLink shall cooperate in the prompt filing with the SEC of any neccessary amendment
or supplcment to the Joint Proxy Statcment or the Form S 4 and, as requircd by Law, in disseminating the information contatned in
such amendment or supplement 1o CenturyLink's shareholders and Qwest’s stockholders. Nothing in this Section 6.01(c) shall imit the
obligations of any parly under Section 6.01{a).
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(d) CenturyLink shall, as soon as practicable following the date of this Agreement, duly call, give notice of, convene and hold the
CenturyLink Shareholders Meeting for the sole purpose of seeking the CenturyLink Shareholder Approval. CenturyLink shall use its
reasonable best efforts 10 (i) cause the Joint Proxy Statement to be mailed to CenturyLink’s shareholders and 10 hold the CenturyLink
Sharcholders Mecting as soon as rcasonably practicable after the Form S 4 is declared cffective under the Sceuritics Act and
(ii) subjcct to Section 5.02(b) and Secction 5.02(d). solicit the CenturyLink Sharcholder Approval. CenturyLink shall, through the
CentaryLink Board, recommend to its sharcholders that they give the Centurylink Sharcholder Approval and shall include such
recommendalion in the Joinl Proxy Stalement, except Lo the exten? that the CenwryLink Board shall have made a CenturyLink Adverse
Recommendation Change as permitted by Seciion 5.02(b). Nowwithstanding the foregoing provisions of this Section 6.01(d), if on a date
for which the CenturyLink Sharcholders Meeting is scheduled, CenturyLink has not received proxies representing a sutticient number
of shares of CenturyLink Common Stock to obtain the CenturyLink Shareholder Approval, whether or not a quorum is present,
CenmryLink shall have the right to make one or more successive postponements or adjournments of the CenturyLink Sharcholders
Mecting. provided that the CenturyLink Sharcholders Mecting is not postponcd or adjoumcd to a datc that is more than 30 days after
the dale for which the CenturyLink Shareholders Meeling was originally scheduled (excluding any adjournments or posiponements
required by applicable Law). CenturyLink agrees thal its obligations to hold the CenturyLink Shareholders Meeting pursuant to this
Section 6.01 shall nol be aftecied by the commencement, public proposal, publie disclosure or communication 10 CenturyLink of any
CenturyLink Takeover Proposal, by the making of any CenturyLink Adverse Recommendation Change by the CenturyLink Board;
provided. howeyer, that it the public announcement of a CenturyLink Adverse Recommendation Change or the delivery of a
CenturyLink Notice of Recommendation Changg is less than 10 Business Days prior to the CenturyLink Sharcholders Mecting,
CemuryLink shall be entitled o postpone the CenturyLink Shareholders Meeting to a date not inore than 10 Business Days after such
cvent.

(c) Qwest shall, as soon as rcasonably practicable follewing the date of this Agreement, duly call, give netice of, convenc and hold
the Qwest Stockholders Meeting for Lhe sole purpose of seeking the Qwest Stockholder Approval. Qwest shall use its reasonable best
efforts to (i) cause the Join! Proxy Slalement o be mailed 10 Qwest’s stockholders as prompily as practicable afler the Form S—4 is
declared effective under the Secwrities Act and to hold the Qwest Stockholders Meeting as soon as practicable after the Form S—4
becomes effective and (ii) subject to Section 5.03(b) and Section 5.03(d), solicit the Qwest Stockholder Approval. Qwest shatl, through
the Qwest Board, recommend to its stockholders that they give the Qwest Stockholder Approval and shall include such
recommendation in the Joint Proxy Statement, except to the extent that the Qwest Board shall have madce a Qwest Adverse
Recommendation Change as permitted by Scetion 5.03(b). Notwithstanding the forcgoing provisions of this Scction 6.01(d), if on a datc
for which the Qwes Stockholders Meeling is scheduled, Qwest has not received proxies representing a sufficient number of shares of
Qwest Common Stock 1o oblain the Qwest Stockholder Approval, whether or nol a quorum is presenl, Qwesi shall have the righl 1o
make one or more successive postponements or adjournments of the Qwest Stockholders Meeting, provided that the Qwest
Stockholders Meeting is not postponed or adjourned to a date that is more than 30 days after the date for which the Qwest Stockholders
Mecting was originally scheduted (cxcluding any adjournments or postponcments required by applicable Law). Qwest agrees that its
obligations to hold the Qwcst Stockholders Mcecting pursuant to this Scction 6.01 shall net be affeeted by the commencement, public
proposal, public disclosurc or communication to Qwest of any Qwest Takcover Proposal or by the making of any Qwest Adverse
Reconmmendation Change by ihe Qwest Board; provided, however, that if the public anneuncement ot a Qwest Adverse
Recommendation Change or the delivery of a Qwest Notice of Recommendation Change is less than 10 Business Days prior (o the
Qwest Shareholders Meeting, Qwest shall be enritled 10 posipone the Qwest Shareholders Meeting 10 a date not more than 10 Business
Days after such event,

Scetion 6.02. dceess to Information; Confidentiodity. Subject lo applicablc Law, cach of CenturyLink and Qwest shall, and shall
cavsc cach of its respective Subsidiarics to, afford to the other party and to the Representatives of such other party rcasonable access
during the period prior to the Lifective Time 10 all their respective properties, books, conlracts, commilments, personnel and records
and, during such period, each of CenwuryLink and Qwest shall, and shall cause each of its respective Subsidiaries to, furnish prompily to
the other party (a) a copy of each report, schedule, registration statement and other document filed by it during such period pursuant 1o
the requirements of Federal or state securities laws or commission actions and (b) all
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other information concerning ils business, properiies and personnel as such other party may reasonably request; provided, however, that
either party may withhold any document or information that is subject to the terms of a confidentiality agreemnent with a third paity
{provided that the withholding party shall use its reasunable best efforts to obtain the required consent of such third party to such access
or disclosurc) or subjcct to any atiorney clicnt privilege (provided that the withholding party shall use its reasonable best cfforts to
allow for such access or disclosure (or as much of it as possiblc) in a manncr that docs not result in a loss of attorncy client privilege)
or that constitutes customer information that is subject to confidentiality requirements under the Communications Act and FCC Rules.
If any matenal is withheld by such party pursuant to the proviso 1o the preceding senlence, such party shall inform the other party as fo
the general nature of what is being withheld. All information exchanged pursuant Lo this Section 6.02 shall be subject 10 (he
confidentiality agreement dated March 16, 2010 between CenturyLink and Qwest (the “Confidentiality Agreement™).

Section 6.03. Required Actions, (a) Each of the panties shall use their respective reasonable best efforts to take, or cause 1o be
taken, all actions, and do, or causc to be donc, and assist and cooperate with the other partics in doing, all things rcasonably appropriate
1o consummate and make cffcetive, as soon as reasonably possible, the Mcerger and the other transactions contemplated by this
Agreement.

(b) In connection with and wilhoul limiting Section 6.03{a), Qwes! and the Qwest Board and CenturyLink and the CenturyLink
Board shall use their respective reasonable best efforts to (x) take all action reasonably appropriate to ensure that no state rakeover
statute or similar statute or regulation is or becomes applicable to this Agreement or any transaction contemptated by this Agreement
and (y) if any statc takcover statte or similar statute or regulation becomes applicable to this Agreement or any ransaction
contemplated by this Agreement, take all action reasonably appropriate to ensure that the Merger and the other transactions
contcmplated by this Agrecment may be consummated as promptly as practicable on the terms contemplated by this Agreement.

(¢} In conncction with and without limiting Section 6.03(a), Qwest and CenturyLink shall promptly enter into discussions with the
Governmental Enuties from whom Consents or nonactions are required Lo be oblained in connection with the consummation of the
Merger and the other transactions contemplaied by this Agreement in order lo obtain all such required Consents or nonactions from
such Governmental Entities and eliminate each and every other impediment that may be asserted by such Governmental Entities, in
each case with respect to the Merger, so as to enable the Closing to occur as soon as reasonably possible. To the extent necessary in
order to accomplish the foregoing and subject to the limitations set forth in Section 6.03(e), Qwest and CenturyLink shall use their
respective reasonable best efforts to jointly negotiate, commit to and cffcct, by consent deerce, hold scparate order, condition or
approval or otherwisc. the salc, divestiture or disposition of, or prohibition or limitation on the owncership or operation of, or
requirements or underiakings with respect 1o the conduct by Qwest, CentryLink or any of their respective Subsidianes, of any portion
of the business, properties or assets of Qwest, CenluryLink or any of their respective Subsidiaries; provided, however, that neither
CenturyLink nor Qwest shall be required pursuant 1o this Section 6.03(c) to commir 1o or effect any action that is not conditioned upon
the consummation of the Merger or that would or would reasonably be expected to result in a Substantial Detriment. 1§ the actions taken
by CenturyLink and Qwest pursuant to the immediately preceding sentence do not result in the conditions sct forth in Scction 7.01(d},
(c) and (f) being satisficd. then, during the term of this Agreement, cach of Centurylink and Qwoest shall jointly (to the extent
practicablc) usc their rcasonable best cfforts to initiate and/or participate in any proccedings, whether judicial or administrative, in order
10 {1} oppose or defend againsi any action by any Governmental Gntity 10 prevent or enjoin the consummation of the Merger or any of
the other transactions contemplated by Ihis Agreement, and/or (it) take such aclion as necessary (o overlurn any regulatory action by
any Governmental Entity to block consummirion of the Merger or any of the other transactions contemplated by this Agreement,
including by defending any suit, action or other legal proceeding brought by any Governmental Entity in order to avoid the entry of, or
10 have vacated, overturmed or terminated. including by appeal if neeessary, any Legal Restraint resulting from any suit, action or other
legal proceeding that would causc any condition sct forth in Scction 7.01(d). (c) or (f) not to be satisficd; provided that CenturyLink and
Qwesl shall cooperate with one another in connection with, and shall jointly control, all proceedings relaled to the foregoing.
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(d) In connection with and without limiting the generality of the foregoing, each of CenturyLink and Qwes! shall:

(1) make or cause to be made, in consultation and cooperation with the other and within rwenty—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 Report Form
pursuant to the HSR Act relating to the Merger and (B) all other nccessary registrations, declarations, notices and filings relating
to the Merger with other Governinental Entitics under any other antitrust, competition, trade regulation or similar Laws;

(i1} (A) make or cause to be made, in consullation and cooperation with the other and as promptly as practicable after the
date of this Agreement, all applications required 10 be filed with the FCC (the “ECC Applicalions”) and any State Regulators {the
“PSC Applications™) to etfect the transter of control of the Qwest Licenses and/or CenturyLink Licenses, as necessary to
consummate and make ettective the Merger and the other transactions contemplared by this Agreement, and use its reasonable
best cfforts to respond in consultation and coopceration with the other and as promptly as practicable to any additional requests for
information reccived from the FCC or any State Regulator by any party to an FCC Application or PSC Application and (B) usc its
reasonable best efforts Lo cure not later than the Gffective Time any violations or defaults under any FCC Rules or rules of any
Stale Regulator, exceplt for such viclations or defaults that, individually or in the aggregate, would not reasonably be expected to
have a Subsiantial Delriment;

(iii) use its reasonable best sfforts to furnish 1o the other all agsistance, cooperation and information required for any such
registration, declaration, notice or filing and in order to achicve the effects set forth in Scction 6.03(c),

(iv) give the other reasonable prior notice of any such registration, declaration, notice or filing and, to the exlent reasonably
practicablc, of any communicalion with any Governmental Entity regarding the Mcrger (including with respect to any of the
actions rcferred to in Scction 6.03(c) and in this Scction 6.03(d)), and permit the other to review and discuss in advance, and
consider in good tanth the views of, and secure the parucipation of, the other in connection with any such registration, declaration,
nofice, filing or communication;

(v} use its reasonable best efforts to respond as promptly as reasonably practicable under the circumstances to any inquiries
received from any Governmental Entity or any other authority enforcing applicable antitrust, competition, made regulation or
similar Laws for additional information or documentation i conncction with antitrust, compctition, trade regulation or similar
matters (including a “sccond request™ under the HSR Act). and not extend any waiting period under the HSR Act or enter into any
agreccment with such Governmental Entitics or other authoritics not to consummatc any of the transactions contcmplated by this
Agreement, except with the prior writlen consent of the other pares hereto, which consent shall not be unreasonably withheld 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 Enlity in respect of the
Merger (including with respect to any of the actions referred to in Scction 6.03(c) and in this Scction 6.03(d)) without the other,
(B) to the extent reasonably practicable, give the other reasonable prior notice of any such meeting or conversation. (C) in the
evenl one party is prohibited by applicable Law or by the applicable Governmental Entity from participating in or attending any
such meeting or engaging in any such conversation, keep such party reasonably apprised with respeci thereto, (D) cooperate in the
filing of any substantive memaranda, white papers, filings, correspondence or other written communications explaining or
defending this Agreement and the Merger, articulating any regulatory or competitive argument, and/or responding to requests or
objections made by any Governmental Entity and (E) furnish the other party with copies of all correspondence, filings and
communications (and memoranda sciting forth the substance thereof) between it and its Affiliates and their respective
Representatives on the onc hand. and any Governmental Entity or members of any Governmenta) Entity’s staff, on the other hand,
with respect to this Agreement and the Merger, excepl that any malerials concerning valuation of the other party may be redacted
or withheld.
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(e) Nolwithslanding anything else contained herein bul subject 10 the proviso of the second semence of Section 6.03(c), the
provisions of this Section 6.03 shall not be construed to require Qwest, CenturyLink, or their respective Subsidiaries to ofter, take,
commit to or accept any action, restrictions or limitations (“Actions™) of or on Qwest, CenturyLink, or their respective Subsidiaries, or
to permit such Actions witheut the prior writien conscnt of the other party, if such Actions, individually or in the aggregatc. would or
would reasonably be cxpected to result in a Substantial Detriment.

(f) Notwithstanding anything else comained in this Agreement, during fhe term of this Agreemeni (i) neither CenturyLink nor any
of ils Aftiliates or any of their respective Represeniatives shall cooperate with any other party in seeking regulatory clearance of any
CenturyLink Takeover Proposal and (ii) neither Qwest nor any of its Affiliates or any of their respective Representatives shall cooperate
with any other party in seeking regulatory clearance of any Qwest Takeover Proposal,

{2) CenturyLink shall give prompt notice 10 Qwest, and Qwest shall give prompt notice to CenturyLink, of (i) any representation
or warranty madc by it contained in this Agrecment that is qualificd as to matcriality becoming untruc or inaccurate in any rcspect or
any such representalion or warranty that is nol so qualified becoming untrue or inaccurate in any material respect or (ii) the failure by it
1o comply with or satisfy in any matenal respect any covenant, condilion or agreement to be complied with or satisfied by if under this
Agreement; provided, however, that no such notification shall affect the represenfations, warranties, covenants or agreements of the
parties or the conditions to the obligations of the parties under this Agreement.

Scetion 6.04. Siwck Plans: Benefit Plans. (a) Prior to the Effective Timc, the Qwest Board {or, if appropriate, any committcc
thereof) shall adopt such resolutions as are necessary to eftect the following:

(1) adjust the terms of all outstanding Qwest Stock Options to provide that, at the Effective Time, cach Qwest Stock Option
outstanding immcdiatcly prior to the Effective Time shall be converted into an option (a “Converted CenturyLink Option™) to
acquire, on the same terms and conditions as were applicable under such Qwest Swock Opuon immediately prior o the Effective
Time, a number of shares of CenluryLink Common Stock determined by multiplying the number of shares of Qwest Common
Stock subject o such Qwest Stock Oplion immediately prior 1o the Gffective Time by the Exchange Ratio, rounded down o the
nearest whole share, at a per share exercise price detennined by dividing the per share exercise price ot such Qwest Stock Option
by the Exchange Ratio, rounded up 1o the nearest whole cent; provided. however, that each Qwest Stock Option {x) which is an
“incentive stock option™ (as defined in Section 422 of the Codc) shall be adjusted in accordance with the requirements of
Scction 424 of the Code and (y) shall be adjusted in a manncr which comphics with Scction 409A of the Codce

(i1} adjust the terms of all other outstanding awards under the Qwesi Stock Plans to provide thal, ai the Cffective Time, each
such award outstanding immediately prior to the Cffective Time shall represent, irnmediately after the Effective Time, the right 10
receive, on the same terns and conditions (other than the terms and conditions relating to the achievement of performance goals)
a3 were apphicable under such award immediately prior 10 the Effective Time, a number of shares of CenturyLink Common Stock,
rounded up to the ncarcst whole share, cqual to the product of (1) the applicable number of sharcs of Qwest Common Stock
subject to such award, multiplicd by (2) the Exchange Ratio (a “Conyericd Qwest Stock Award™): provided that, notwithstanding
the forcgoing, te the cxient that accclcration of vesting of such award as of the Effcctive Time causes such award to be seitied for
shares of Qwest Common Stock af the Lifective Time, such shares of Qwest Common Siock shall be converted into the right to
receive the Merger Consideration in accordance with Section 2.10(c); and

(itt) provide that with respect to the Qwest ESPP. {A) each purchase period through the Effective Time will be no longer than
one calendar month, (B) each purchase right under the Qwest ESPT outstanding on the day immediately prior to the Effective
Time shall be automatically suspended and any contributions made for the then current Offer (as defined in the Qwest ESPP) will
be applied toward the purchasc of cither, at CenturyLink's option, (I) CenturyLink Common Stock, cffective at or as soon as
pracucable following the Effective Time, or (11) Qwest Common Stock, etfective immediately prior to the Gffective Time, in
which case each such share of Qwest Common Stock shall be treated in accordance with Secuon 2.01(i11) , and {C) the Qwest
ESTP shall rerminate, effective immediately prior to the Effective Time.
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(b) At the Efteclive Time, CenturyLink shall assume all the obligations of Qwest under the Qwest Stock Plans, each outstanding
Converted CenturyLink Option and Converted Qwest Stock Award and the agreements evidencing the grants thereof. As soon as
practicable afier the Effective Time, CenturyLink shall deliver to the holders of Converted CenturyLink Stock Options and Converted
Qwest Stock Awards appropriatc notices scrting forth such holders’ rights, and the agreements evidencing the grants of such Converted
CenmryLink Options and Converted Qwest Stock Awards shall continuc in effcct on the same terms and conditions (subject to the
adjustments required by this Scetion 6.04 after giving cffect te the Merger).

(c) CenturyLink shall take all corporate aclion necessary to reserve for issuance a sufficient number of shaves of CenturyLink
Common Stock for delivery upon exercise or settlement of the Converted CenturyLink Options and Converted Qwest Stock Awards in
accordance with this Section 6.04. As soon as reasonably practicable, but in no event later than 20 days, after the Effective Time,
CenturyLink shall file a registration statement on Form S—8 (or any successor or other appropriate form) with respect to the shares of
CenturyLink Common Stock subject to Converted CenturyLink Options and Converted Qwest Stock Awards and shall usc ils
rcasonable commecrcial cfforts to maintain the cffectivencss of such registration statement or registration statements (and maintatn the
current stalus of the prospectus or prospectuses contained therein) for so long as such Converted CenturyLink Options and Converted
Qwest Stock Awards remain ouslanding.

Section 6.05. [ndemnification, Exculpagion gnd Insyrance, (a) CenturyLink agrees that all rights to indemnification, advancement
of expenses and exculpation from liabilities for acts or omissions eccurring at or prior to the Effective Time now existing in favor of the
current or formor dircctors, officers or employces of Qwest and the Qwest Subsidiaries as provided in their regpective certificates of
incorporation or by—laws (or eomparable organizational documents) and any indemnification or other similar agreements of Qwest or
any of the Qwest Subsidiarics, in cach casc as in effect on the date of this Agreemment, shall continue in full force and effect in
accordance with their terms. From and afier the Effective Time, the Surviving Company aprees that it will indemnify and hold harmiess
each individual who is as of the dale of (his Agreement, or who becomes prior o 1he Cffective Time, a director or officer of Qwest or
any of the Qwest Subsidiaries or who is as of the dale of this Agreement, or who thereafler commences prior (o the Cffective Time,
serving at the request of Qwest of any of the Qwest Subsidiaries as a director or officer of another Person (the “Qwesl Indemnified
Parties™), against aH claims, losses, labilities, damages, judgments, inquiries, fines and reasonable fees, costs and expenses, including
attorneys’ fees and disbursements, incurred in connection wrth any claim, action, suit or proceeding, whether civil, criminal,
administrative or investigative (including with respect to matiers cxisting or occurring at or prior o the Effective Time (including this
Agreement and the transactions and actions contcmplated hereby)). arising out of or pertaining to the fact that the Qwest Indemmificd
Party is or was an officer or director of Qwes! or any Qwesl Subsidiary or i or was serving al the request of Qwest or any Qwesl
Subsidiary as a director or officer of another Person, whether asserted or claimed prior Lo, al or afler the Effective Time, to the fullest
extent permitled under applicable Law. In the event of any such claim, action, suit or proceeding, {x) each Qwest Indemmified Party will
be entitled to advancement of expenses incurred in the defense of any such claim, action, suit or proceeding from the Surviving
Company within ten business days of recgipt by the Surviving Company trom the Qwest Indemnified Party of a request therefor;
providcd that any person to whom cxpenscs arc advanced provides an undertaking, if and only to the exient required by the DGCL or
the Surviving Company’s certificate of incorporation or by laws, to rcpay such advances if it is vlimately determined that such person
is not entitled 10 indemnification and (y) the Surviving Company shall coeperate in the defense of any such mater.

(b) In the event that the Surviving Company or any of its successors or assigns (1) consohdates with or merges into any other
Person and is not the continuing or surviving corporation or entity of such consolidanon or inerger or (i1} transfers or conveys all or
substantially all of its properties and assets to any Person, then, and in each such case, the Surviving Company shall cause proper
provision to be madc so that the succcssors and assigns of the Surviving Company assume the obligations sct forth in this Section 6.05.

(c) For a period of six years from and afier the Effective Time, the Surviving Company shall cither cause to be maintained in
effecl the current policies of direclors’ and officers’ liabilily insurance and fiduciary liabilily insurance maintained by Qwest or its
Subsidiaries or provide substitute polices for Qwest and 1ls current and former directors and officers who are currently covered by the
directors” and oiticers” and fiduciary Jiability insurance coverage currently maintained by Qwest in either case, of not less than the
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existing coverage and have other lerms nol less favorable to the insured persons than the direclors” and officers’ liability insurance and
fiduciary liability insurance coverage currently maintained by Qwest with respect to claims arising trom facts or events that occurred on
or before the Eftective Time, except that in no event shall the Surviving Company be required 1o pay with respect 1o such insurance
policics in respect of any onc policy ycar morc than 300% of the annual premium payable by Qwest for such insurancce for the year
ending June 30, 2010 (the “Maximym Amoupnt™, and if the Surviving Company is unable to obtain the insurance required by this
Scction 6.05 it shall obtain as much comparablc insurance as possible for the ycars within such six year period for an annual premium
equal fo the Maximum Amount, in respect of each policy year within such penod. In tieu of such insurance, prior to the Closing Date
Qwest may, following consultation with CenturyLink, purchase a “tail” directors’ and officers’ liabilily insurance policy and fiduciary
tiability insurance policy for Qwest and its current and former directors and ofticers who are currently covered by the directors” and
officers’ and fiduciary hability insurance coverage currently maintained by Qwest for up to $15 million in the aggregate, in which event
the Surviving Company shall ccasc to have any obligations under the first sentence of this Scction 6.05(c). The Surviving Company
shall maintain such policics in full force and cffect, and continuc to honor the obligations thereunder,

{d) The provisions of this Section 6.05 (i) shall survive consummation of the Merger, (ii) are infended to be for the benefit of, and
will be enforceable by, each indemnified or insured party (including the Qwesl Indemmified Parties), his or her heirs and his or her
representatives and {1ii) are in addition 1o, and not in substitution for, any other rights to indemnification er contribution that any such
Person may have by contract or otherwise.

(c) From and aftor the Effective Time, CenturyLink shall guarantec the prompt payment of the obligations of the Surviving
Company and the Qwest Subsidiaries under Section 6.05(a).

Scction 6.06. Feey und Expenses. (a) Except as provided below, all fees and expensces incurred in conncction with the Mcrger and
the ether transactions contemplated by this Agreement shall be paid by the party incurring such fees or cxpensces, whether or not such
Lransaclions are consummaled.

(b) CenturyLink shall pay 10 Qwest a fee of $350,000,000 (the “Centurylink Termination Fee™} if:

(1} Qwest termimates this Agreement pursuant 1o Section 8.01(e); proyided that if either Qwest or CenturyLink terminates this
Agrecment pursuant to Scction 8.01(b)(iii) at any tzme after Qwest would have been permitied to teriminate this Agreement
pursuant to Scction 8.01(c), this Agreement shall be decmed terminated pursvant to Scetion 8.01(c) for purposcs of this Scction
6.06{b){(1):

(i1) Qwesl terminates this Agreement pursnant 10 Section 8.011(¢) as 2 result of a breach by CenunyLink of, or failure by
CenturyLink 1o perform, CenturyLink’s obligations under Section 6.01(d), if such breach shall have occurred or continued afler a
CenturyLink Takeover Proposal shall have been made to CenturyLink or shall have been made directly to the shareholders of
CenturyLink generally or shall otherwise become publicly known or any Person shall have publicly announced an intention
(whether or not conditional) to make a CenturyLink Takcover Proposal; or

{jii) {A) prior to the CenturyLink Sharcholders Mecting, (1) a CenturyLink Takeover Proposal shail have been madc to
CenturyLink and not withdrawn or shall have been made direcily o the sharehelders of CemuryLink generally and not withdrawn
or shall otherwise become publicly known or any Person shall have publicly announced an intention (whether or not conditional)
1o 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 known or any Person shall have publicly announced an intention (whether or not
conditional) to makc a CenturyLink Takeover Propesal which is subscquently withdrawn, (B) this Agrcement is terminated
pursuant to Section 8.01(b)(1) prior to the CenturyLink Shareholders Meeling or Section 8.01(b)(1ti) and {C) within I2 months of
such lermination CenturyLink (1) in the case of clause (A)( 1) of this Secuon 6.06{b){iii), enters into a definitive Contract 1o
consummate a CenturyLink Takeover Proposal or any CenturyLink Takeover Proposal is consimmated (or (2) in the case of
clause (A)(2) of this Section 6.06(b)iii). enters into a definitive Contract to consummate a CenturyLink Takeover Proposal with
the Terson making the CenturyLink Takeover
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Proposal that was withdrawn (or any Affiliale of such Person) or any CenluryLink Takeover Proposal with the Person making the
CenturyLink Takeover Proposal that was withdrawn {or any Affiliate of such Person) is consummated.

Any CenturyLink Termination Fee due under this Section 6.06(b) shall be paid by wire transfer of sume—day funds (x) in the case of
clausc (i) or (ii) abovc. on the Busincss Day immecdiatcly following the datc of termination of this Agreement and (y}) in the casc of
clausc (ii1) above, on the date of the first to occur of the cvents referred to in clausc (i) C) above.

(c) Qwest shall pay (o CenwryLink a fee of $350,000,000 (the “Qwest Termination Fee™) if:

(i) CenturyLink terminates this Agreement pursuant to Section 8.01(f); proyided that if either Qwest or CenturyLink
terminates this Agreement pursuant to Section £,01(b)(iv) at any time after CenturyLink would have been permitted 1o terminate
this agreement pursuant 1o Section 8.01(f). this Agreement shall be deemed terminated pursuant to Section R.01(f) for purposes of
this Section 6.06(c)(1});

(1} CemuryLink lenninates this Agreement pursuani 1o Section 8.01{d) as a resuli of a breach by Qwest of, or failure by
Qwesl Lo perform, Qwest’s obligalions under Section 6.01(d), if such breach shall have occurred or continued afier a Qwest
Takeover Proposal shall have been made lo Qwest or shall have been made direcily 1o the stockholders of Qwesi generally or shall
otherwise become publicly known or any Person shall have publicly announced an intention (whether or not conditional) 10 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 1o the stockholders of Qwest generally and not withdrawn or shall otherwise become
publicly known or any Person shall have publicly announced an intention (whether or not conditional) to make a Qwest Takcover
Proposal not subscquently withdrawn, or (2) a Qwest Takcover Proposal shall have been made to Qwest which 1s withdrawn or
shall have been made directly 10 the shareholders of Qwest generally and is withdrawn or shall otherwise become publicly known
or any Person shall have publicly announced an intention (whether or not conditional) 1o make a Qwest Takeover Proposal which
is subsequently withdrawn, (B) this Agreement is terminated pursuant to Section 8.01(b)(i} prior to the Qwest Stockholders
Meeting or Section 8.01(b)(iv) and (C) within 12 months of such termination, (1) in the case of clause (A)(1) of this
Scction 6.06(b)(iii), Qwest caters into a definitive Contract to consunmate a Qwest Takcover Proposal or a Qwest Takcover
Proposal is consummated {or (2) in the casc of clause (A)(2) of this Scction 6.06(b)(iti). enters into a definitive Contract to
consummaic a Qwcst Takcover Proposal with the Person making the Qwest Takcover Proposal that was withdrawn (or any
Affiliate of such Person) or any Qwest Takeover Proposal with the Person making the Qwest Takeover Proposal that was
withdrawn (or any Affiliaie of such Person) is consummated.

Any Qwest Termination Fee due under this Section 6.06{c} shall be paid by wire transter of same—day funds {x) in the case of clause (i)
or (1) above, on the Business Day immediately following the date of termination of this Agreement and (y) in the case of clause (iii)
above, on the date of the first to occur of the cvents referred to in clause (1) C) above.

(d) CenturyLink and Qwcest acknowledpe and agred that the agreements contained i Scctions 6.06(b) and 6.06(c) arc an intcgral
part of the transactions contemplaied by this Agreement, and that, without these agreements, neither Qwest nor CenturvLink would
enler into this Agreemeni. Accordingly, if CenturyLink fatls promply 10 pay the amount due pursvant to Section 6.06(b} or Qwest tails
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 Person owed such payment its costs and cxpenses (inchuding attomceys” fees and expenses) in connection with such suit.
action or other procceding, together with interest on the amount of such payment from the date such payment was required to be made
unul the date of payment at the prime rate of JPMorgan Chase Bank, N.A. in effect on the date such payment was required fo be made.
In no event shall either party be obligaled 1o pay more than one lerminalion fee.
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Section 6.07. Certain Tax Matters. {a) Qwest, CenluryLink and Merger Sub shall each use ils reasonable best effons o cause the
Merger to qualify for the Intended Tax Tredrmem including by (1) not taking any action {or failing to take any action) that such party
knows is reasonably likely to prevent such qualification and (1) executing such amendments 1o this Agreement as may be reagonably
required in order to obtain such qualification (it being understood that no party will be required to agree to any such amendment). Each
of Qwest and CenturyLink will report the Merper and the other transactions contemplated by this Agreement in a manner consistent
with such qualification. .

(b} Qwest, CenwuryLink and Merger Sub shall each use its reasonable bes) efforis to oblain the Tax opinions described in
Sections 7.02(c) and 7.03{c), including by causing its officers to execute and deliver to the law firms delivering such Tax opinions
centificates as to such matters and at such time or times as may reasonably be requested by such lfaw firms, including, if necessary, at the
time the Form $—4 is declared efTective by the SEC and at the Effective Time. Each of Qwest, CenturyLink and Merger Sub shall use
its rcasonable best efforts not to takc or causc to be taken any action that would cause to be untrue (or fail to takc or causc not to be
taken any action which inaction would causc to be nntruc) any of the representations included in the certificates described in this
Section 6.07.

Section 6.08. Transgcrion Litigation. CenturyLink shall give Qwest the opporiunily to participate in the defense or seilement of
any shareholder litigation against CenturyLink and/or its divectors relating to the Merger and the other transactions contemplated by this
Agreement, and no such settlement shall be agreed 10 without the prior written consent of Qwest, which consent shall not be
unrcasonably withheld, conditioned or delayed. Qwest shall give CenturyLink the oppormunity to participate in the defense or scttioment
of any stockholder hitigation against Qwest and/or its directors relating to the Merger and the other transactions contemplated by this
Apgreement, and no such settiement shall be agreed to without the prior written consent of CenturyLink, which consent shall not be
unrcasonably withhcld, conditionced or delayed. Without limiting in any way the partics” obligations under Section 6.03, cach of
CenwryLink and Qwesl shall cooperate, shall cause the CenturyLink Subsidiaries and Qwest Subsidiaries, as applicable, fo cooperate,
and shall use its reasonable best effons fo cause its directors, officers, employees, agents, legal counsel, financial advisors, independent
auditors, and other advisors and representatives to cooperate in the defense againsi such livigation.

Section 6.09. Sectinn 16 Matters. Prior to the Effective Time, Qwest, CenturyLink and Merger Sub each shall take all such steps
as may be required 1o cause (a) any dispositions of Qwest Common Stock (including derivative securities with respect 1o Qwest
Common Stock) resulting from the Merger and the other transactions contemplated by this Agreement by cach individual who will be
subjcet to the reporting requirements of Scetion 16(a) of the Exchange Act with tespoct to Qwest immediatcly prior 1o the Effcctive
Time 10 be exempl under Rule 16b~3 promulgated under the Lxchange Act and (b) any acquisitions of CenturyLink Common Stock
(including derivative securities with respect to CenturyLink Common Stock) resulting from the Merger and the other transactions
contemplated by this Agreement, by each individual who may become or is reasonably expected to become subject 1o the reporting
requirernents of Section 16{a) of the Exchange Act with respect to CenturyLink to be exempt under Rule 16b-3 promulgated under the
Exchange Act.

Scetion 6.10. Governance Mouers. CenturyLink shall take all nccessary action to cause, cffective at the Effective Time, four
persons selecied by Qwest afler reasonable consultation with CenturyLink, including Cdward A. Mueller, each of whom are currently
diveclors of Qwest, 1o be elected Lo the CenturyLink Board.

Section 6.11, Public Announcements. FExcept with respect to any Qwest Adverse Recommendation Change or CenturyLink
Adverse Recommendation Change made in accordance with the terms of this Agreement, CenturyLink and Qwest shall consult with
cach other before issuing. and give cach other the opportunity 1o review and comment upon, any press relcase or other public statemcnts
with respect o the ransactions contemplated by this Apreement, including the Merger, and shall not issuc any such press relcasce or
make any such public stalement prior o such consulfation, excepl as such party may reasonably conclude may be required by applicable
Law, court process or by obligations pursuant {o any lisung agreement with any national securities exchange or nalional securities
quotation system. Qwest and CemuryLink agree thal the
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