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(c) Cxcept for matiers that, individually or in the aggregale, have not had and would not reasonably be expected fo have a
CenturyLink Material Adverse Eftect, (i) no CenturyLink Benefit Plan which is subject to Title TV of ERISA, Section 302 of ERISA,
Section 412 of the Code or Section 4971 of the Code (4 “CenturvLink Pension Plan™) had, as of the respective last annyal valuation date
for cach such CenturyLink Pension Plan, an “unfunded bencefit liability™ (within the meaning of Section 4001(a)(18) of ERISA), based
on actuarial assumptions that have been fumished to Qwest, (i) none of the CenturyLink Pension Plans cither (A) has an “accumulated
funding dcficicncy™ or (B) has failed to mect any “minimum funding standards”, as applicable (as such terms are defined in Scction 302
of GRISA or Section 412 of the Code), whether or not waived, (iii) none of CenwuryLink, any CenturyLink Subsidiary, any officer of
CenturyLink or any CenturyLink Subsidiary or any of the CenturyLink Benefit Plans which are subject 1o ERISA, including the
CenturyLink Pension Plans, any trust created thereunder or, to the Knowledge of CenturyLink, any trustee or administrator thereof, has
engaged in a “prohibited transaction™ (as such term is defined in Section 406 of ERISA or Section 4975 of the Code) or any other
breach of fiduciary responsibility that could subjeet CenturyLink, any CenturyLink Subsidiary or any officer of CenturyLink or any ..
CenmuryLink Subsidiary te the Tax or penalty on prohibited transactions imposcd by the Code, ERISA or other applicable Law, (iv) no
CenturyLink Benefit Plans and trusts have been terminated, nor is there any infention or expectation o lerminate CenturyLink Benefit
Plans and trusis, (v} no CenluryLink Benefif Plans and irusts are the subject of any proceeding by any Person, including any
Governmental Entity, that could be reasonably expected (o result in a lermination of any CenturyLink Benefit Plan or trust, (vi} there
has not been any “reportable event” (as that term s defined in Section 4043 of ERISA) with respect to any CenturyLink Pension Plan
during the last six years as to which the 30-day advance—notice requirement has not been waived and (vii) neither CenturyLink nor any
CenmuryLink Subsidiary has, or within the past six ycars had, contributed 1o, been required 1o contribute to, or has any kability
(including “withdrawal liability” within the meaning of Title TV of ERTSA) with respect to, any CenturyLink Multiegmployer Plan,

(&) With respect 1o cach CenturyLink Benefit Plan that is an employee welfare benefit plan, such CenturyLink Bencfit Plan
(including any CenturyLink Benefit Plan covering retirces or other former cmployces) may be amended 1o reducc benefits or limit the
Tiability of CenturyLink or the CenwryLink Subsidiaries or lerminated, i each case, withou! material liability to CemuryLink and the
CenturyLink Subsidiaries on or at any time afler the Ctfective Time.

(e) No CenturyLink Benefit Plan provides health, medical or other weltare benefits afler retirement or other termination of
emplayment (other than for continuation coverage required under Section 4980(B)(f) of the Code or applicable Law).

(f) Except for maticrs that. individually or in the aggregaic, have not had and would not reasonably be cxpected to have a
CenturyLink Material Adverse Effect, (i) cach CenturyLink Benefit Plan and its related trust, insurance contract or other funding
vehicle has been administered in accordance with its terms and is in comphance with ERISA, the Code and all other Laws applicable to
such CenturyLink Benefit Plan and (i1) CenturyLink and each of the CenturyLink Subsidiaries is in compliance with ERISA, the Code
and all other Laws applicable to the CenturyLink Benefit Plans.

() Except tor matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a
CenmryLink Material Adverse Effeet, there are no pending or, te the Knowledge of CenturyLink, threatened claims by or on behalf of
any participant in any of the CenturyLink Benefit Plans, or otherwise invelving any such CenturyLink Benefit Plan or the asscts of any
CenturyLink Benefit Plan, other than routine claims for benefits.

(h) None of the execution and delivery of this Agreement, the obtaining of the CenwryLink Shareholder Approval or the
consummation of the Merger or any other transaction contemplated by this Agreement {alone or in conjunction with any other event,
including any termination of employment on or following the Effective Time) will (A} entitle any current or former director, officer,
cmploycce or consultant of CenturyLink or any of the CenturyLink Subsidiarics to any compensation or benefit, (B) accelerate the time
of payment or vesting, or tmigger any payment or funding, of any compensation or benefits or trigger any other material obligation under
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any CenturyLink Benefit Plan or {C) resull in any breach or violation of, defauli under or lmit CenturyLink’s right 10 amend, modify or
terminate any CenturyLink Benefit Plan,

(1) There has been no disallowance ot a deduction under Section 162(m} or 280G of the Code for any amount paid or payable by
CenturyLink or any CenturyLink Subsidiary as employce compensation, whether under any contract, plan, program or arrangement,
understanding or otherwise that has had or would be rcasonably expected to have, individually or in the aggregate, a CenturyLink
Material Adverse Gffect.

(j} Each CenuryLink Benefit Plan that is a “nonqualified deferred compensalion plan” (as defined in Section 409A(d)(1) of the
Code) thar is subject to Section 409A of the Code has since (1) January 1, 2005 been maintained and operated in good faith compliance
with Section 409A of the Code and Notice 2005-1, (i1} October 3, 2004, not been “materially modified” {within the meaning of Notice
2005 1) and (1i1) January 1, 2009, been in documentary and operational compliance in all material respects with Scetion 4094 of the
Code.

(k) Gxcept as, individually or in the aggregale, has not had and would not reasonably be expected 1o have a CenturyLink Materjal
Adverse Cffec, all contributions required 1o be made 10 any CenturyLink Benefil Plan by applicable Law, regulation, any plan
document or other contractual undertaking, and all premiums due or payable with respect to insurance policies funding any Plan, for
any period through the date hereof have been timely made or paid in full or, 1o the extent not required 1o be made or paid on or betore
the date hereof, have been fully reflected on the financial statements sct forth in the CenturyLink SEC Documents. Each CenturyLink
Benefit Plan that is an employee welfare benefit plan under Section 3(1) of FRISA either (i) is funded through an insurance company
contract and is not a “welfare benefir fund”™ with the meaning of Section 419 of the Code or (it} is unfunded.

(I} Except as, individually or in the agercgate, has not had and would not rcasonably be cxpected to have a CenturyLink Matcrial
Adverse Lffect, there does nol now exist, nor do any circumstances exis! that are reasonably likely to result in, any Conurolled Group
Liabttity thal would be a hiability of CenturyLink or any CenturyLink Subsidiary following the Closing. Without limiting the generality
of the foregoing, except as, individually or m the aggregate, has not had and would nol reasonably be expecied o have a CenluryLink
Material Adverse Effect, neither CenturyLink nor any CenteryLink Subsidiary, nor any of their respective ERISA Aftiliates, has
engaged in any transaction described in (i) Section 4069 or (i1) Section 4204 or 4212 of ERTSA with respect to any CenturyLink
Multiemployer Plans.

{m) Exccpt as, individunally or inthe aggrepate, has not had and would not reasonably be expected to have a CenturyLink Material
Adverse Effect, all CenryLink Benefit Plans subject to the laws of any jurisdiction outside the United Stales (i) have been maintained
in accordance with all applicable requirements, {11} if they are intended 10 qualify for special 1ax 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,
based upon reasonable actuarial assumptions,

Scction 3.11. Litigatipn. There is no suit, action or other procecding pending or, to the Knowledge of CenturyLink. threatened
against CenruryLink or any CenturyLink Subsidiary or any of their respective propertics or asscts that, individually or in the aggregatc,
has had or would reasonably be expected 1o have a CenturyLink Matenal Adverse Effect, nor is there any Judgment outsianding against
or, o the Knowledge of CenturyLink, invesugation by any Governmental Cnuity involving CenturyLink or any CenturyLink Subsidiary
or any of their respective properties or assets that, individually or in the aggregate, has had or would reasonably be expected to have a
CenturyLink Material Adverse Effect. Since the date of this Agreement, there has been no change, event or development in any suit,
action or proceeding that was pending against CenturyLink or any CenturyLink Subsidiary or any of their respective properties or assets
that. individually or in the aggrepate, has had or would reasonably be cxpected to have a CenturyLink Material Adverse Effect (it being
agreed that for purposcs of this Section 3.11, cffcets resulting from or arising in connection with the matters sct forth in clause (iv} of
the definition of the lerm “Material Adverse Ctfeet” shall not be excluded m determining whether a2 CenturyLink Material Adverse
Effect has occurred or would reasonably be expecied 10 oceur).
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Section 3.12. Compliance with Applicable Laws. Except for matiers thal, individually or in the ageregale, have not had and
would not reasonably be expected 1o have a CenturyLink Material Adverse Effect, CenturyLink and the CenturyLink Subsidiaries are in
compliance with all applicable Laws and CenturyLink Permits, inchuding all applicable rules, regulations, directives or policies of the
FCC, Statc Regulators or any other Governmental Entity. To the Knowledge of CenturyLink, except for matters that, individually or in
the agpregate, have not had and would not reasonably be cxpected to have a CenturyLink Material Adverse Effect, no action, demand or
investigation by or before any Governmental Entity is pending or threatencd alicging that CenturyLink or a CenturyLink Subsidiary is
not in compliance with any applicable Law or CenturyLink Permil or which challenges or questions the validity of any rights of the
holder of any CenwuryLink Permil. This section does not relate (o Tax malters, employee benefils malters, environmental matlers or
Intellectual Property Rights matters, which are the subjects of Sections 3.09, 3.10. 3.13 and 3.16, respectively.

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

(1) CenwuryLink and the CenturyLink Subsidiaries are in comphance with all Gnvironmental Laws, and neither CemuryLink
nor any CenturyLink Subsidiary has received any wrillen communication from a Governmental Cnuity that alleges that
CenturyLink or any CenwuryLink Subsidiary is in violation of, or has liability under, any Environmenial Law or any Permil issued
pursuant to Environmental Law;

(1) CenturyLink and the CenturyLink Subsidiaries have obtaincd and are in compliance with atl Permits issucd pursuant to
any Environmental Law applicable to CenturyLink, the Centurybink Subsidiaries and the CenturyLink Properties and all such
Permits are valid and in good standing and wilt not be subject to modification or revocation as 4 result of the transactions
contcmplated by this Agreement (it being agreed that for purposcs of this Scetion 3.13(a)(ii), cffects resulting from or arising in
connecction with the matters st forth in clause ¢iv) of the definition of the term “Material Adverse Effect” shall not be excluded in
determining whether a CenluryLink Malerial Adverse Effect has occurred or would reasonably be expected Lo oceur);

() there are no Environmental Claims pending or, lo the Knowledge of CenmuryLink, threatened against CentryLink or
any of the CenturyLink Subsidiaries;

(iv) there have been no Releascs of any Hazardous Matcrial that could reasonably be cxpected to form the basis of any
Environmental Claim against CenturyLink or any of the CenturyLink Subsidiarics or against any Pcrson whosc labilitics for such
Environmental Claims CenturyLink or any of the CenturyLink Subsidiarics has, or may have, rctained or assnmed, cither
contractually or by operabion of Law; and

(v} neither CenturyLink nor any of the CenturyLink Subsidiaries has retained or assumed, either contraclually or by
operation of law, any liabilities or obligations that could reasonably be expected to form the basis of any Environmental Claim
against CenturyLink or any of the CenwryLink Subsidiaries.

(b) As uscd hercin:

(1) “Envirgnmental Claim ™ means any adminiswrative, regulatory or judicial actions, suits, orders, demands, directives,
claims, lens, investigations, proceedings or wrilten or oral notices of noncompliance or vielation by or from any Person alleging
liabitity of whatever kind or nature arising out of, based on or resulting from (y) the presence or Release of, or exposure to, any
Hazardous Matertals at any location; or (7) the failure to comply with any Environmental Law or any Permit issued pursuant to
Environmental Law.

(11} “Environneniol Levvy” means all applicable Federal, national, state, provincial or local Laws, Judgments, or Contracts
ixsued, promulgated or entered inlo by or with any Governmental Entity, relating 1o pollution, natural resources or protection of
endangered or threalened species, human health or the environment (including ambient air, surface waler, groundwater, land
surface or subsurface strata).

(itt) “Hazardous Materials " means (y) any petroleum or petroleum products, explosive or radioactive materials or wastes.
asbestos in any form. and potychlorinated biphenyls: and (z) any other chemical,
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material, substance or waste thal in relevant fonm or concentration 1s prohibiled, limited or regulaied under any Cnvirommental
Law,

(iv) “Refease " meuns any actual or threatened refease, spill, emission, leaking, dumping, injection, pouring, deposit,
disposal, discharge, dispersal, Jeaching or migration into or through the environment (including ambicnt air, surfacc water,
groundwatcr, land surface or subsurface strata) or within any building, structurc, facility or fixturc.

Section 3.14. Contracts. (a) As of (he date of this Agreement, netther CenwuryLink nor any CenturyLink Subsidiary 1s a party to
any Contract required lo be filed by CenturyLink as a “material contract” pursuant to em 60 Hb)(10) of Regulation S—K under the
Securities Act (a “Filed CenturyLink Contract™) that has not been so filed.

_ (b)Section 3.14 of the CenturyLink Disclosure Letter sets forth, as of the date of this Agreement, a true and complete list, and
CenmryLink has made available to Qwest true and complete copics, of (1) other than CenturyLink Permits imposing gcographical
limitations on eperations, cach agreement, Contract, understanding, or undertaking to which CenturyLink or any of the CenturyLink
Subsidiaries is a party that restricts in any malerial respect the ability of CenturyLink or iis Affiliates 10 compele in any business or with
any Person in any geographical area, (i1} each loan and credit agreement, Contract, nole, debenture, bond, indenture, morigage, security
agreement, pledge, or other similar agreement pursuant to which any material Indebtedness of CenturyLink or any of'the CenturyLink
Subsidiaries is outstanding or may be incurnred, other than any such agreement between or among Centuryl ink and the wholly owned
CenmaryLink Subsidiarics, (iit) cach partucrship, joint venture or similar agreemcnt, Contract, understanding or undertaking to which
CenturyLink or any of the CenturyLink Subsidiaries is a party relating to the formation, creation, operation, management or control of
any partnership or joint venture or 1o the ownership of any equity interest in any entity or business enterprise other than the
CentoryLink Subsidiarics, in cach casc matenal 1o CenturyLink and the CennuiryLink Subsidiarics, taken as a whole, (iv) cach
indemnification, employment, consnlting, or other material agreement. Contract, understanding or undertaking with (x) any member of
the CenturyLink Beard or (v) any execulive otficer of CenfuryLink, in each case, other than those Contracis filed as exhibils (including
exhibits incorporated by reference) 1o any Filed CenturyLink SEC Docinments or Contracts lerminable by CenturyLink or any of the
CenturyLink Subsidiaries on no more than 30 days® notice without liability or financial obligation to CenturyLink or any of the
CenturyLink Subsidiaries, {v) each agreement, Contract, understanding or undertaking relating to the disposition or acquisition by
CenturyLink or any of the CeniuryLink Subsidiaries, with obligations remaining to be performed or liabilities continuing after the date
of this Agrecement, of any material busincss or any matcrial amount of asscis other than in the ordinary course of business, (vi) cach
material hedge, collar, option. forward purchasing, swap, derivative, or similar agrcement. Contract, understanding or undcrtaking, and
(vii) each agreement containing any “siandsull” provisions or provisions of simuilar effect to which CenturyLink or any of the
CenturyLink Subsidiaries 1s a party or of which CenluryLink or any of the CenluryLink Subsidiaries is a beneficiary. Each agreement,
understanding or undertaking of the type described in this Section 3.14(b) and each Fited CenturyLink Conrract is referred 10 herein as a
“CenturyLink Material Conract.”

(c) Exccpt for matters which, individually or in the aggregate. have not had and would not rcasonably be cxpected to have a
CenmiryLink Matcrial Adverse Effect {it being agreed that for purposcs of this Scction 3.15(c). cffccts resulting from or arising in
connection with the matters set forth in clause (3v) of the definition of 1he lerm “Malerial Adverse Cffect” shall nol be excluded in
determining whether a CentiryLink Material Adverse Cffect has occurred or would reasonably be expecied 10 oceur), (i) each
CenmturyLink Material Contract (including, for purposes of this Secrion 3.14(c¢), any Contract entered into after the date of this
Agreement that would have been a CenturyLink Matertal Contract if such Contract existed on the date of this Agreement) is a valid,
hinding and legally enforceable obligation ot CenturyLink or one of the CenturyLink Subsidiaries, as the case may be, and, to the
Knowledge of CenturyLink. of the other partics thereto, except. in cach casc, as cnforcement may be limited by bankrupicy, insolvency,
rcorganization or simitar Laws affecting creditors™ rights gencrally and by general principles of cquity, (i1} cach such CenturyLink
Malerial Coniract is in full force and effect, and (iii}) none of CenlurvLink ar any of the CenturyLink Subsidiaries s {with or without
notice or lapse of ime, or both) n breach or defanli under any
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such CenturyLink Material Contract and, 10 the Knowledge of CenturyLink, no other party 10 any such CenturyLink Materia) Coniract
is (with or without notice or Japse of time, or both) in breach or default thereunder.

Section 3.15. Properties. (a) CenturyLink and each CenturyLink Subsidiary has good and valid title to, or good and valid
lcaschold intcrests in, all their respective propertics and assots (the “CenmryLink Propertics™) except in respects that, individually or in
the aggregate, have not had and would not rcasonably be cxpected to have a CenturyLink Material Adverse Effect. The CenturyLink
Properties are, in all respects, adequate and sufficienl, and in sausfactory condiuon, fo support the operations of CenturyLink and the
CenturyLink Subsidiaries as presently conducted, excepl in respects that, individually or in the aggregate, have not had and would not
reasonably be expected to have a CenturyLink Material Adverse Effect. All of the CenturyLink Properties are free and clear of all
Liens, except for Liens on material CenturyLink Properties that, individually or in the aggregate, do not naterially impair and would
not reasonably be expected to materially impair, the continued use and operation of such material CenturyLink Properties to which they
relate in the conduct of CenturyLink and the CenturyLink Subsidiarics as presently conducted and Licns on other CenturyLink
Propertics that, individually or in the aggregate, have not had and would not reasonably be cxpeceted 10 have a ConuryLink Material
Adverse Effect. This Section 3.15 does not relate 10 Imellecwial Property Righis matters, which are the subject of Section 3.16.

{b) CenturyLink and each of Lhe CenturyLink Subsidiartes has complied wilh the lerms of al] leases, subleases and licenses
entitling it 1o the use of real property owned by third parties (*CenturyLink Lgases™), and all CenturyLink Leases are valid and in full
force and effect, except as, individually or in the aggregate, has not had and would not reasonably be expected to have a CenturyLink
Material Adverse Effect. CenturyLink and cach CenturyLink Subsidiary is in cxclusive possession of the propertics or asscts purported
to be leased under all the CenturyLink Leases, except for such failures to have such possession of material properties or assets as,
individually or in the aggregate, do not materially impair and would not rcasenably be cxpected to materially impair, the continued use
and opcration of such matcrial propertics and asscts to which they relate in the conduet of CenturyLink and CenturyLink Subsidiarics as
presently conducted and failures 1o have such possession of immaterial properties or assets as, individually or in the aggregate, have not
had and would not reasonably be expected fo have a CenfuryLink Material Adverse Gffect.

Section 3.16. Intellectual Properry. CemuryLink and the CenturyLink Subsidiaries own, or are validly licensed or otherwise have
the right to use, all patents, patent applications, patent rights, trademarks, trademark rights, trade names, trade name rights, service
marks, service mark rights, copyrights, trade secrets, designs, domain names, lists, data, databases. processes, methods, schematics,
technology, know how, documentation, and other proprictary intctiectual property rights and any such rights in computer programs
(collectively, *Intellectual Property Rishts™) as used in their business as presently conducted, cxcept where the faiture to have the right
to use such Intellectnal Property Righis, individually or in the aggregate, has net had and would not reasonably be expecied 1o have a
CenwryLink Material Adverse Cifect. No actions, suits or other proceedings are pending or, to the Knewledge of CenwiryLink,
threatened that CenturyLink or any of the CenturyLink Subsidiaries is infringing, misappropriating or otherwise violating the rights of’
any Person with regard to any Intellectual Property Right, except for matters that, individually or in the aggregate, have not had and
would not rcasonably be cxpected to have a CenturyLink Matcrial Adverse Effect. To the Knowledge of CenturyLink. no Person is
nfringing, misappropriating or othcrwisc violating the rights of CenturyLink or any of the CenturyLink Subsidiarics with respect to any
Intclicctual Property Right owned by CenturyLink or any of the CenturyLink Subsidiarics, except for such infringement,
misappropriation or violation that, individually or in the aggregate, has not had and would nol reasonably be expecied 1o have, a
CenturyLink Malerial Adverse Cifect. Since January |, 2008, no prior or current employee or officer or any prior or carrent consuliant
or contractor of CenturyLink or any of the CenturyLink Subsidiaries has asserted or, 1o the Knowledge of CentwryLink, has any
ownership in any Inteflectual Property Rights used by CenturyLink or any of the CenturyLink Subsidisries in the operation of their
respective businesses, except as has not had and would not reasonably be cxpected to have, individually or in the aggregate, a
CenturyLink Marterial Adverse Effect.
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Section 3.17. Communications Regulatory Matters. (a) CenturyLink and each CenwryLink Subsidiary hold (i) all approvals,
authorizations, ceriticates and licenses issued by the FCC or the siate or Jocal public service or public utility comnissions or other
similar state or local regilatory bodies (“Stare Regylators™) that are required for CenturyLink and each CenturyLink Subsidiary to
conduct its busincss, as presently conducted. which approvals, aunthorizations, certificates and licenses arc sct forth in Section 3.17(a)(i)
of the CenturyLink Disclosurc Letter, and (ii) all other material regulatory permits, approvals, licenses and other authorizations,
including franchiscs, ordinances and other agrcements granting access to public rights of way, issucd or granted to CenturyLink or any
CenturyLink Subsidiary by a Governmenlal Catity that ave required for CenturyLink and each CenturyLink Subsidiary (o conduct its
business, as presenily conducted (cluses (i) and (it) collectively, the “CenturyLink Licenses™).

(b} Each CenturyLink License is valid and in full force and effect and has not been suspended, revoked, canceled or adversely
moditied, except where the fatlure to be in full force and effect, or the suspension, revocation, cancellation or modification of which has
not had and would not reasonably be expected to have. individually or in the aggregate, a CenturyLink Mattrial Adverse Effect. No
CenturyLink License is subject to (i) any conditions or requircments that have not been imposed generally npon licenses in the same
service, unless such condilions or requirements have nol had and would not reasonably be expected Lo have, individually or in the
apgregate, a CenwryLink Malerial Adverse Effect, or (i) any pending regulatory proceeding or judicial review before a Governmental
Entity, unless such pending regulatory proceeding or judicial review has not had and would not reasonably be expected to have,
individually or in the aggregate, a CenturyLink Material Adverse Etfect. CenturyLink has no Knowledge ot any event, condition or
circumstance that would preclude any CenmuryLink License trom being rencwed in the ordinary course (to the cxtent that such
CenturyLink License is renewable by its terms), except where the failure to be renewed has not had and would not reasonably be
expected to have, individually or in the aggregate, a CenturyLink Matertal Adverse Effect.

(¢} The Liceusce of cach CenturyLink License is in compliance with cach CenturyLink License and has fulfilled and performed all
of its obligations with respect thereto, including all reports, nolifications and applications required by the Communications Acl or the
rules, regulations, policies, instructions and orders of the FCC (the “ECC Rules™) or similar rules, regulations, policies, instructions and
orders of Stale Regulalors, and the payment of all regulatory fees and contributions, except (i) for exemptions, waivers or similar
concessions or allowances and {ii) where such failure to be in compliance, fulfill or perform its obligations or pay such fees or
contributions has not had, or would not reasonably be expected to have, individually or in the aggregate, a CenturyLink Material
Adverse Effect.

{d) CenturyLink or a CenturyLink Subsidiary owns 100% of the cquity and controls 100% of the voting power and
decision—making authonty of each licensee of the CenturyLink Licenses.

Section 3.18. dgreements with Regulatory Agencies. Neither CenturyLink nor any of the CenturyLink Subsidiaries is subject o
any material cease—and—desist or other material order or enforcement action issued by, or is 4 party to any material written agreement,
consent agreement or memoranduin of understanding with, or is a party to any material commitiment letter or simifar undertaking ro, or
is subjcct to any matcrial order or dircctive by, or has been ordered to pay any material civil moncy penalty by, any Governmental
Entity (other than a taxing authority. which is covered by Scction 3.09). other than thosc of general application that apply to similarly
siluated providers of the same services or their Subsidiaries (each ilem in this senlence, whether or nol sel forth in the CemuryLink
Disclosure Letter, a “CenuryLink_Regulatory Agreement™), nor has CenturyLink or any of the CenuryLink Subsidianes been advised
in writing since January 1, 2008, by any Governmental Entity that it is considering issuing, initiating, ordering or requesting any such
CenturyLink Regulatory Agreement.

Scction 3.19. Labur Matters, As of the date of this Agreement, Scetion 3.19 of the CenturyLink Disclosure Letter scts forth a true
and complete list of all collective bargaining or other labor union contracts applicablc to any cmployces of CenturyLink or any of the

CenwryLink Subsidiaries. To the Knowledge of CenturyLink, as of the date of this Agreement, no labor organization or group of
employees of CenturyLink or any CenturyLink Subsidiary has made a pending demand for recogntion or certification, and there are no
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representafion or certification proceedings or pelitions seeking a representation proceeding presently pending or threatened 1o be
brought or filed, with the National Labor Relations Board or any other labor relations tribunal or authority. To the Knowledge of
CenturyLink, there are no organizing activities, strikes, work stoppages, slowdowns, lockouts, material arbitrations or material
gricvances, or other matcrial labor dispuics pending or threatened against or involving CenturyLink or any CenturyLink Subsidiary.
Nonc of CenturyLink or any of the CenmiryLink Subsidiarics has breached or otherwise failed to comply with any provision of any
collective barpaining agreement or other labor union Contract applicable 10 any cmployces of CenturyLink or any of the CenturyLink
Subsidiaries, except for any breaches, failures lo comply or disputes thal, individually or in the aggregate, have not had and would not
reasonably be expected Lo have a CenwuryLink Matenal Adverse Cffect. There are no wrilten grievances or wriften complaints
outstanding or, to the Knowledge of CenturyLink, threatened that individually or in the aggregate, has had or would reasonably be
expected to have a CenturyLink Material Adverse Effect. CenturyLink has made available to Qwest true and complete copies of all
collective bargaining agreements and other labor union contracts (including all amendments thereto) applicable to any employeces of
CenturyLink or any CenturyLink Subsidiary (the “CeptugyLink CBAs™). Except as othcrwisc sct forth in the CenturyLink CBAs,
neither CenturyLink nor any CenturyLink Subsidiary {a) as of the dale of this Agreement, has entered into any agreement, arrangement
or understanding, wheiher wrilten or oral, with any union, trade union, works council or other employee represemalive body or any
malerial 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, modify, change or terminate any CenturyLink Benefit Plan.

Section 3.20. Brokers’ Fees and Expenses. No broker, investment banker, financial advisor or other Person, other than Barclays
Capital Inc., Evercorc Group LLC and J.P. Morgan Sccuritics Inc. (the “CenmryLink Financial Advisors'"), the fees and expenses of
which will be paid by CenturyLink, is cntitled to any broker's, finder’s, financial advisor's or other similar fee or commisston in
conneclion with the Merger or any of the other transactions conlemplated by this Agreement based upon arrangements made by or on
behalf of CenturyLink. CentaryLink will furnish o Qwest, promplly afler the execution of such agreements, true and complete copies
of all agreements between or among CenturyLink and/or Merger Sub and the CenturyLink Financial Advisors relating to the Merger or
any of the other Lransactions contemplated by this Agreement,

Scction 3.21. Opinion of Financial Advisor, The CenraryLink Board has reccived oral opinions from the CenturyLink Financial
Advisors, to be confinned in writing (with a copy provided solcly for information purpescs to Qwcst promptly upon receipt by
CenturyLink), to the etfect that, as of the date of this Agreemenl, the consideration to be paid in the Merger by CenwryLink is fair lo
CenturyLink from a financial point of view.

Section 3.22. Insyrgnce, Fach of CenturyLink and the CenturyLink Subsidiaries maintains insurance policies with reputable
insurance carriers against all risks of a character and in such amounts as are usually insured against by similarly situated companies in
the samc or similar busincsscs. Except as has not had and would not rcasonably be expected to have, individually or in the aggregate, a
CenturyLink Matcrial Adverse Effcct, cach insurance policy of CenturyLink or any CenturyLink Subsidiary is in full force and cffect
and was in ful] forcc and cffect during the periods of time such tnsurance policics 1s purported to be in effeet. and neither CenturyLink
nor any of the CenturyLink Subsidiaries i (with or without notice or lapse of time, or bolh) in breach or defaull (including any such
breach or default with respect 1o the payment of premiums or the giving of nofice) under any such policy. There is no chim by
CenturyLink or any of the CenturyLink Subsidiaries pending under any such policies that {a} has been denied or disputed by the insurer
other than denials and disputes in the ordinary course of busingss consistent with past practice or (b} if not paid would constitute a
CenturyLink Material Adverse Effcet.

Scction 3.23. Merger Sub. CenturyLink is the sole stockholder of Merger Sub. Sincc its date of incorporation, Mcrger Sub has

not caimed on any business nor conducied any operations other than the execution of this Agreement, the performance of its obligations
hereunder and mauers ancillary thereto.
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Section 3.24. Affiliate Transactivns, Except for (i) employment—related Contracis filed or incorporated by reference as an exhibil
10 the Filed CenturyLink SEC Documents, (ii) CenturyLink Benefits Plans or (iii} Contracts or arrangements entered into in the
ordinary course of business with customers, suppliers or service providers, Section 3.24 of the CenturyLink Disclosure Letter sets forth
a corrcet and complcte list of the contracts or arrangements that are in existence as of the date of this Agreement between CenturyLink
any of its Subsidiarics, on the onc hand, and, on the other hand, any (X) present exceutive officer or dircctor of cither CenturyLink or
any of thc CenturyLink Subsidiarics or any person that has scrved as such an exccutive officer or dircctor within the last five ycars or
any of such officer’s or director’s inmediate family members, (y) record or beneficial owner of more than 5% of the shaves of
CenturyLink Common Stock as of the date hereof or () to the Knowledge of CenturyLink, any affiliaie of any such officer, direcior or
owner (other than CenturyLink or any of the CenturyLink Subsidiaries).

Section 3.25. Foreign Corrupt Practices Act. Except as, individually or in the aggregate, has not had and would not reasonably
be expected to have a CenturyLink Material Adverse Effect, (a) CenturyLink and s Affiliates, directors, officers and cmployces have
complicd with the U.S. Forcign Corrupt Practices Act of 1977, as amended (15 U.S.C. §§ 78a ct scq. (1997 and 2000)) (the “Forcign
Corrupt Practices Act”™), and any other applicable anticorruption or anfibribery laws; (b} CenturyLink and its Affiliales have developed
and implemented a Foreign Corrupl Praclices Act compliance program which includes corporate policies and procedures designed o
ensure compliance with the Foreign Corrupt Tractices Act and any other applicable anticorruption and antibribery laws; and (c) except
for “facilitating payments” (as such tenn is defined in the Foreign Corrupt Practices Act and other applicable Laws), neither
CenturyLink nor any of its Aftiliates, dircctors, ofticers. cmployces, agents or other representatives acting on its behalt have direetly or
indirectly (i) used any corporate funds for unlawful contributions, gifis. entertainment or other unlawful expenses relating 1o political
activity, (ii) oftered, promised, paid or delivered any fee, commission or other sum of money or item of value, however characterized,
to any finder, agent or other party acting on behalf of or under the auspices of a governmental or political cmploycc or official or
governmental or political entity, political agency, deparmient, enterprise or instrumentality, in the United States or any other country,
thai was illegal under any applicable Law, (iti) made any payment 1o any customer or supplier, or 10 any officer, director, partner,
employee or agenl of any such customer or supplier, for the unlawful shanng of fees to any such customer or supplier or any such
otficer, director, partner, employee or agent for the untawtul rebating of charges, (iv) engaged in any other unlawful reciprocal practice,
or made any cother unlawful payment or given any other unlawtul consideration o any such customer or supplier or any such officer,
director, partner, employee or agent, (v) taken any action or made any omission in violation of any applicable law governing imports
into or cxports from the United States or any forcign country, or relating to cconomic sanctions or embargocs, corrupt practices, moncy
laundcring, or comphancc with unsanctioned forcign boycotts.

Section 3.26. No Other Representations or Warranties. Excepl for the represemations and warranties conlained in this Article 11,
Qwesl acknowledges (hat none of CenturyLink, the CenturyLink Subsidiaries or any other Person on behalf of CeniuryLink makes any
other express or implied representation or warramty in connection with the ransactions contenplated by this Agreement,

ARTICLE 1V
Representations and Warrantics of Qwest

Qwesl represents and warranis to CenturyLink and Merger Sub that the stalemens contained in this Article 1V are true and correct
except as set forth in the Qwest SEC Documents filed and publicly available after January 1, 2010 and prior (o the dawe of this
Agreement (the “Eiled Owest SEC Documents™) {excluding any disclosures in the Filed Qwest SEC Documents in any risk factors
section, in any section related to forward looking statements and other disclosures that are predictive or forward—tooking in nature) or in
the disclosurc letier delivered by Qwest to CenturyLink at or before the exceution and delivery by Qwest of this Agreement (the “Qwest
Disclosure Letter™). The Qwest Disclosure Letter shall be arranged in numbered and Icticred sections corresponding to the numbered
and lettered sections comained in this Article 'V, and the disclosure in any section shall be deemed Lo qualify other sections in this
Article 1V 1o the extent {and only to
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the extent) that it is reasonably apparent from the face of such disclosure that such disclosure also qualifies or applies to such other
sections.

Section 4.01. Qreanization, Standing and Power. Each of Qwest and each of Qwest’s Subsidiaries (the “Qwest Subsidiaries’™} is
duly orpanized, validly cxisting and in good standing under the laws of the jurisdiction i which it is organized (in the case of good
standing. to the cxtent such jurisdiction recognizes such concept), except, in the casc of the Qwest Subsidiarics, where the failure to be
50 organized, existing or in good standing, individually or in the aggregale, has not had and would not reasonably be expecied 1o have a
Qwesl Matertal Adverse Eftect. Each of Qwest and the Qwest Subsidiaries has all requisite power and authority and possesses all
Permits necessary to enable it to own, lease or otherwise hold its properties and assets and to conduct its businesses as presently
conducted (the “Qwest Permits”), except where the failure to have such power or authority or to possess Qwest Permits, individually or
in the aggregate, has not had and would not reasonably be expected to have a Qwest Material Adverse Effect. Each of Qwest and the
Qwuest Subsidiarics is duly qualified or licenscd to do business in cach jurisdiction where the nanare of its business or the ownership or
leasing of its propertics make such gualification nccessary, other than in such jurisdictions where the fatlurce to be so qualified or
licensed, individually or in the aggregale, has not had and would not reasonably be expected to have a Qwes! Malerial Adverse Effect.
Qwest has delivered or made available 10 CenturyLink, prior to execution of this Agreement, true and complete copies of the amended
and restated certificate of incorporation of Qwest in effect as of the date of this Agreement (the “Qwest Charter™) and the by-laws of
Qwest in effect as of the date of this Agreement (the “Qwest By—lawg”).

Scction 4.02. Owest Subsidiaries. {a) All the outstanding shares of capital stock or voting sccuritics of, or other cquity interosts
in, each Qwest Subsidiary have been validly issued and are fully paid and nonassessable and are owned by Qwest, by another Qwest
Subsidiary or by Qwest and another Qwest Subsidiary, frec and clear of all matcrial Licns. and free of any other restriction {including
any restriction on the right 1o vote, scll or otherwise disposc of such capital stock. voting sceuritics or other cquity mterests), except for
resirictions imposed by applicable securities laws. Secuion 4.02(a) of the Qwest Disclosure Letter sets forth, as of the date of this
Agreement, a true and complete list of the Qwest Subsidianies.

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

Section 4.03. Capiral Strucrwre. (a) The authorized capital stock of Qwest eonsists of 5,000,(00,000 shares of Qwest Common
Stock and 200,000,000 shares of preferred stock, par value $1.00 per share (the “Qwes1 Preferred Stock” and together with the Qwesi
Common Siock, the “Qwest Capital Stock™). At the ¢lose of business on April 19, 2010, (1) 1,735,923,600 shares of Qwest Common
Stock were issued and outstanding (excluding treasury and rabbi trust shares), of which 13,015,655 were Qwest Restricted Shares,
(1i) no shares of Qwest Preferred Stock were 1ssued and outstanding, (113) 10,830,529 shares of Qwest Common Stock were held by
Qwest in its treasury, (iv) 21,868 shares of Qwest Common Stock were held by Qwest in rabbi trust, (v} 173,592.360 sharcs of Qwest
Common Stock were rescrved and available for issuanec pursuant to the Qwest Stock Plans, of which (A) 60,411.831 sharcs were
issuable upon exercise of onstanding Qwest Stock Options and (B) 35,714,000 shares were poteniially issuable under outslanding
Qwesl performance shares (assuming payout of 200%, which is the maximum attainable), (v1) 5,351,707 shares of Qwest Common
Stock were reserved for issuance under the Qwest Employee Stock Purchase Plan (the “Qwest ESPP™), (vii) 24,519,454 shares of
Qwest Common Stock were reserved for issuance under the Qwest Savings and Investment Plan (the “Quwest 401 (k) Plan™),

(viii} 83,267 shares of Qwest Common Stock were reserved for issuance under the Qwest Equity Tncentive Plan for Nonemployee
Dircctors, (ix) 10,000,000 sharcs of Qwest Common Stock were rescrved for issuance under the Qwest Nonqualificd Employce Stock
Purchasc Plan (the “Qwcest Nonqualificd ESPP™). (x) 64,312,614 shares of Qwest Commeon Stock were rescrved for issuance in
connection with exchanges of Qwest debt securities for Qwest Conmon Stock, and (xi} the number of unissued sharex of Qwest
Common Siock as may be issuable upon conversion of Qwest’s 3.50% Converlible Senior Noles due 2025 (the “Qwest Convertible
Notes™) were reserved for issuance. Except as set forth in this
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Section 4.03(2), al the close of busimess on Aprit 19, 2014, no shares of capilal siock or voling securities of, or other equily interests in,
Qwest were issued, reserved for issuance or outstanding. From the close of business on April 19, 2010 to the date of this Agreement,
there have been no issuances by Qwest of shares of capital stock or voting securities of, or other equity interests in, Qwest, other than
the issuance of Qwest Common Stock upon the cxcreise of Qwest Stock Options outstanding at the close of busincss on April 19, 2010
and in accordance with their terms in effect at such time.

(b) All outstanding shares of Qwest Common Siock (including Qwest Resincied Shares) are, and, af the lime of issuance, all such
shares that may be issued upon the exercise of Qwest Stock Oplions or pursuanl 1o the Qwest Stock Plans or the Qwest ESPP will be,
duly authorized, valtdly issued, fully paid and nonassessable and not subject to, or issued in violation of, any purchase option, call
option, right of first refusal, preemptive right, subscription right or any similar right under any provision of the DGCL, the Qwest
Charter, the Qwest By—laws or any Contract 10 which Qwest is a party or etherwise bound. Except as set forth 2bove in this
Scction 4.03,there are not issucd, reserved for issuance or outstanding, and there arc nol any outstanding obligations of Qwest or any
Qwest Subsidiary to issuc. deliver or sell, or causc to be issucd, dclivered or sold, (x} any capital stock of Qwcest or any Qwest
Subsidiary or any securities of Qwest or any Qwest Subsidiary convertible into or exchangeable or exercisable for shares of capilal
stock or voting securities of, or other equily interests in, Qwest or any Qwest Subsidiary, (v} any warrants, calls, options er other rights
1o acquire from Qwest or any Qwest Subsidiary, or any other obligation of Qwest or any Qwest Subsidiary to issue, deliver or sell, or
cause to be issued, delivered or sold, any capital stoclc or voting securities of, or other equity interests in, Qwest or any Qwest
Subsidiary or (z) any rights issucd by or other obligations of Qwest or any Qwcest Subsidiary that arc linked in any way to the price of
any class of Qwest Capital Stock or any shares of capital stock of any Qwest Subsidiary, the value of Qwest, any Qwest Subsidiary or
any part of Qwest or any Qwest Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of
Qwecst or any Qwest Subsidiary. Except for acquisitions. or deemed acquisitions, of Qwest Common Stock or other cquity sccuritics of
Qwest in connection with (1) the payment of the cxercise price of Qwest Stock Options with Qwest Commeon Stock (including but not
limiled 10 in connection with “net exercises™), (it) required tax withholding in connection with the exercise of Qwest Siock Options, the
vesling of Qwest Resinciled Shares and the vesung or delivery of other awards pursuant to the Qwest Swock Plans, and (ni) forfeitures of
Qwest Stock Options and Qwest Restricted Shares, there are not any outstanding obligations of Qwest or any of the Qwest Subsidiaries
10 repurchase, redeem or otherwise acquire any shares of capital stock or voting securities or other equity interests of Qwest or any
Qwest Subsidiary or any securities, interests, warrants, calls, options or other rights referred 10 in clause (x), (v) or () of the
immediatcly preceding semtence. With respect to Qwest Stock Options, (3) cach grant of a Qwcst Stock Option was duly authorized no
later than the Gram Date for such option by all nccessary corporate action. including, as applicable, approval by the Qwcest Board (or a
duly constituted and authorized commitiee or subcommiliee thereof), and (i1} the per share exercise price of each Qwest Stock Option
was al Teast equal fo the fair markel value of a share of Qwest Common Slock on the applicable Grani Dale. There are no debenlures,
bonds, notes or ather Indebledness of Qwest having the right to vote (or, other than the Qwest Convertible Notes, convertible into, or
exchangeable for, securities having the right 1o vote) on any matters on which stockholders of Qwest may vote (“Quvest Voting Debt™).
Neither Qwest nor any of the Qwcst Subsidiarics is a party to any voting agrecment with respect to the voting of any capital stock or
voting sccuritics of, or other cquuty interests 1, Qwest. Neither Qwcst nor any of the Qwest Subsidiarics is a party 10 any agrcement
pursniant to which any Person 1s entitled to clect. designate or nominate any dircctor of Qwest or any of the Qwest Subsidiarics.

{c) Qweslt has the reght 1o call al} of the oulstanding Qwest Convertible Notes for redempiion at a redemplion price in cash equal to
100% of the principal amount thereof, together with accrued and unpaid interest. on November 20, 2010, ind if any holder of Qwest
Convertible Notes exercises its conversion rights thereunder, Qwest has the right 1o pay cash in liew of all shares that would otherwise
be issuable upon such conversion. The Qwest Convertible Notes are not, as of the date hereof, convertible by the holders thereof and
Qwest has not issucd any sharcs of Qwcest Common Stock upon conversion of the Qwest Cenvertible Notes.
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Section 4.04. duthority; : e - {a) Qwest has all requisite corporate power and authori ity 1o
execute and deliver this Agreement, to perform its obhganons hereunder and to consummate the Merger and the other transactions
contemplated by this Agreement, subject, in the case of the Merger, to the receipt of the Qwest Stockholder Approval. The Board of
Dircctors of Qwest (the “Qwest Board™) has adopted resohnions, by unanimous vote at a mecting duly called at which a quorum of
dircctors of Qwest was present, (i) approving the cxceution, delivery and performance of this Agreement, (ii) determining that catering
into this Agrecment is in the best intcrests of Qwest and its stockholders, (iit) declaring this Agreement advisable and
(iv) recommending that Qwesl's slockholders adopl this Agreement and directing that this Agreement be submitled w Qwesi’s
stockholders for adoption at a duly held meeting of such stockholders for such purpose (the "Qwest Stockholders Meeling”). As of the
date of this Agreement, such resolutions have not been amended or withdrawn. Except for the adoption of this Agreement by the
aftirmative vote of a majority of the outstanding shares of' Qwest Common Stock entitled to vote at the Qwest Stockholders Meeting
(the “Qwest Stockholder Approval ), no other corporate proccedings on the part of Qwest are ncccssary to authorize or adopt this
Agreement or to consummate the Merger and the other transactions contemplated by this Agreement (cxcept for the fiting of the
appropriate merger documents as requited by the DGCL). Qwest has duly executed and delivered this Agreement and, assuming the due
authorization, execution and delivery by CenturyLink and Merger Sub, this Agreement consiitutes s legal, valid and binding
obligation, enforceable against il in accordance with ils 1erms except as enforcement may be limited by bankrupicy, inselvency,
reorganization or similar Laws affecting creditors” rights generally and by general principles of equity.

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

Section 4.05. N Conflicts: Consents. (a) The execution and delivery by Qwest of this Agreemeni does nel, and the performance
by it of its obligations hereunder and the consummation of the Merger and the other transactions contemplated by this Agreemem
{including, without limitation, the redemption of the Qwest Convertible Notes) will not, conflict with, or result in any violation of or
detault (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceferation of any
obligation, any obligation 1o make an offer to purchasc or redcem any Indebtedness or capital stock or any loss of a material benefit
undcr, or result in the creation of any Licn upen any of the propertics or asscts of Qwest or any Qwest Subsidiary under, any provision
of (i) the Qwest Charter, the Qwest By—laws or the comparable charter or organizational documenis of any Qwes! Subsidiary (assuming
thal the Qwesi Stockholder Approval is oblained), (it) any Coniract to which Qwest or any Qwest Substdiary 15 a party or by which any
of \heir respective properiies or assels is bound or any Qwest Permit or (i} subject (0 Lhe filings and other matters referred 10 in
Section 4.05(b), any Judgment or Law, in each case, applicable to Qwest or any Qwest Subsidiary or their respective properies or
assets (assuming that the Qwest Stockholder Approval is obtained), other than, in the case of clauses (3i) and (3ii) above, any matters
that, individually or in the aggregate, have not had and would not rcasonably be cxpected to have a Qwest Material Adverse Effect (it
being agreed that for purposcs of this Section 4.05(a), cffccts resulting from or arising in conncction with the matters sct forth in
clause (iv) of the definition of the term “Material Adverse Gffect” shall not be excluded in delennining whether a Qwes! Maienal
Adverse Effect has occumed or would reasonably be expecled 1o occur) and would nol prevent or materially impede, interfere with,
hinder or delay the consummation of the Merger.

(b) No Consent of or from, or registration, declaration, notice or filing made to or with any Governmental Entity is required to be
obtained or made by or with respect to Qwest or any Qwest Subsidiary in conncction with the excention and delivery of this Agrecment
or its performance of its obligations hercunder or the consummation of the Merger and the other transactions contemplated by this
Agreement, other than (i) (A) the filing with the SCC of the Joint Proxy Statement in definitive form, (B) the filing with the SEC, and
declaralion of effectiveness under the Securiuies Act, of the Form §—4, and {C) the filing with the SCC of such
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reports vnder, and such other compliance with, the Exchange Acl and the Securities Act, and the rules and regulations (hereunder, as
may be required in connection with this Agreement, the Merger and the other ransactions contemplated by this Agreement,

(1i) compliance with and filings under the HSR Act, and such other Consents, registrations, declarations, notices or filings as are
required o be made or ebtained under any forcign antitrust, compctition, trade regulation or similar Laws, (iii) the filing of the
Certificatc of Mcrger with the Sceretary of State of the State of Delaware and appropriatc documents with the relevant authoritics of the
other jurisdictions 1n which CenturyLink and Qwest arc qualificd to do busincss. (iv) such Conscnts, rcgistrations, declarations, notices
or filings as are required (o be made or obiained under the securities or “blue sky” laws of various slates in connection with Lhe issnance
of the Merger Consideration, (v} such Consenis from, or registrations, declarations, notices or filings made 10 or with, the FCC or any
other Governmental Entities (including State Regulators and local cable franchise authorities) (other than with respect to securities,
antitrust, competition, trade regulation or similar Laws), in each case as may be required in connection with this Agreement, the Merger
or the other transactions contemplated by this Agreement and arc required with respeet merpers, business combinations or changes in
control of tclecommunications companics gencrally, (vi) such filings with and approvals of the NYSE as are required to permit the
consummation of the Merger and the listing of the Merger Consideration and (vii} such other matters thay, individually or in the
aggregate, have not had and would not reasonably be expecied to have a Qwest Material Adverse Ctfect (it being agreed that for
purposes of this Section 4.05(b), effects resulting from or arising in connection with the matfers set forth in clause (iv) of the definition
of the term “Material Adverse Effect” shall not be excluded in determining whether 2 Qwest Material Adverse Effect has oceurred or
would reasonably be expected 10 occur) and would not prevent or materially impede, interfere with, hinder or delay the consummation
of the Mcrger.

Section 4.06. SEC Documents; Undisclosed Ligbilities, (a) Qwest has furnished or filed all reports, schedules, forms, statements
and other documents (including cxhibits and other information incorperated therein) required to be furnished or filed by Qwest with the
SEC sincc January 1, 2008 (such decuments, together with any documents filed with the SEC during such period by Qwest en a
voluntary basis on a Curvent Report on Form &-K, but excluding the Joini Proxy Statement and the Form S—4, being collectively

referred fo as the “Qwest STC Documents™).

(b) Each Qwest SEC Document (i} at the time filed, complied in all material respects with the requirements of SOX and the
Fxchange Act or the Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to
such Qwest SEC Document and (ii) did not at the me it was filed {or if amended or superseded by a fiting or amendment prior to the
datc of this Agrcement, then at the time of such filing or amendiment) contain any untruc statement of a material fact or omit to state a
malerial fact required Lo be stated therein or necessary in order lo make the statements therein, in light of the circumsiances under which
they were made, not misleading. Cach of the consolidated financial statements of Qwest included in the Qwest SEC Documents
complied al the time it was filed as 1o form in all malerial respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto, was prepared in accordance with GAAP (except, in the case of unaudited statements, as
permitted by Forin 10-Q of the SEC) applied on a consistent basis during the periods involved {(except as may be indicated in the notes
thereto) and fairly presented in all material respects the consolidated financial position of Qwest and its consolidated Subsidiarics as of
the dates thereof and the consolidated resulis of their operations and cash flows for the periods shown (subject, in the case of unaudited
statements, o normal year—end audit adjusunents).

(c) Except (1) as reflected or reserved against in Qwest’s consolidated audited balance sheel as of December 31, 2009 (or the notes
thereto) as included in the Filed Qwest SEC Documents and (ii) for liabilities and obligations incurred in connection with or
contemplated by this Agreement, neither Qwest nor any Qwest Subsidiary has any liabilities or obligations of any nature (whether
accrued, absohute. contingent or otherwise) that, individually or in the aggregate, have had or would reasonably be expected to have a
Qwest Matenal Adverse Effect.

(d) Cach of the chief executive officer of Qwes! and the chief finaneial officer of Qwest (or each former chief executive officer of
Qwest and each former chief financial officer of Qwesl, as applicable) has made all
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applicable certificalions required by Rule 13a—14 or 15d-14 under the Exchange Aet and Sections 302 and 906 of SOX with respect Lo
the Qwest SEC Documents, and the statements contained in such certitications are true and accurate. None of Qwest or any of the
Qwest Subsidiaries has outstanding, or has arranged any outstanding, “extensions of credit” to directors or executive officers within the
mcaning of Scction 402 of SOX.

{c) Qwcest maintains a system of “intcrnal control over financial reporting™ (as defined in Rules 13a 15(f) and 15d  15(f) of the
Cxchange Act) sufficient 10 provide reasonable assurance (A) that fransaclions are recorded as necessary 1o permil preparation of
financial statements in conformily with GAAP, consistently applied, (B} that iransactions are executed only in accordance with the
avthorization of management and (C) regarding prevention or imely detection of the unauthorized acquisition, use or disposition of
Qwest’s properties or assets.

(f) The “disclosurc controls atd procedures™ (as defined in Rules 13a 15(c) and 15d 15(c) of the Exchange Act) uttlized by
Qwest arc rcasonably designed to ensure that all information (both financial and non financial) required to be disclosed by Qwest in the
veports that it files or submits under the Cxchange Act ts recorded, processed, summarized and reported within the lime periods
specified in the rules and forms of the SEC and that all such informalion required to be disclosed is accumulaled and communicated 10
the management of Qwes, as appropnate, o altow limely decistons regarding required disclosure and to enable the chief execulive
officer and chief tinancial officer of Qwest 10 muke the certifications required under the Exchange Act with respect to such reports,

(g) Neither Qwest nor any of the Qwest Subsidiarics is a party 1o, or has any commitment to beccome a party to, any joint venture,
off—balance sheet partnership or any simitar Contract (including any Contract or arrangement relating to any transaction or relationship
between or among Qwest and any of the Qwest Subsidiaries, on the one hand, and any unconsolidated Affiliare, including any
suuctured finance, special purposc or limited purpose entiry or Person, on the other hand, or any “off balance shecet arrangements™ (as
defined in Item 303(a) of Regulation S K under the Exchange Act)). wherce the result, purpose or intended cffect of such Contract is 1o
avoid disclosure of any matenial fransaction involving, or material liabilities of, Qwest or any of the Qwest Subsidiaries in Qwesl’s or
such Qwesi Subsidiary’s published financial stalemenis or other Qwest SEC Documents.

(h) Since January 1, 2008, none of Qwest, Qwest’s independent accountants, the Qwest Board or the audit commitiee of the Qwest
Board has received any oral or written notification of any (x) “significant deficiency” in the internal controls over financial reporting of
Qwecst, (y) “material weakness™ in the internal controls over finaneial reporting of Qwest or (2) fraud, whether or not material, that
involves management or other employces of Qwest who have a significant role in the internal controls over financial reporting of
Qwest.

(i) None of the Qwesi Subsidianies other than Qwest Corporatton is, or has at any time since January 1, 2008 been, subject to the
reporting requirements of Section 13(a) or 15(d) of the Exchange Act.

Section 4.07. Information Supplied. None of the information supplied or to be supplied by Qwest for inclusion or incorporation
by reference in (i) the Form S 4 will, at the time the Form S 4 or any amendment or supplement thereto is declared cffeetive under the
Securitics Act, contain any untruc statcment of a material fact or omit to state any matcnal fact required to be stated therein or necessary
10 make the stalements therein not misteading or (ii) the Joint Proxy Statement will, al the date if is first mailed 10 each of
CemuryLink s shareholders and Qwest’s stockholders or at the time of each of the CenturyLink Shareholders Meeling and the Qwest
Stockholders Meeting, contain any untrue statement of a material fact or omit 1o state any material fact required to be stated therein or
necessary in order 1o make the statements therein, in light of the circumstances under which they are made, not misleading. The Joint
Proxy Statement will comply as to form in all material respects with the requirements of the Exchange Act and the rules and regulations
thereunder, cxecpt thal no representation i1s made by Qwest with respect 1o statements madc or incorperated by reference therein based
on information supplicd by CenturyLink or Mcrger Sub for inclusion or incorporation by rcference therein.
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Section 4.08. dbsence of Certajn Changes or Events. Sinice January 1, 2010, there has not occurred any facy, circumslance, effect,
change, event or development that, individually or in the aggregate, has had or would reasonably be expected to have a Qwest Material
Adverse Eftect. From January 1, 2010 10 the date of this Agreement. cach of Qwest and the Qwest Subsidiaries has conducted its
respective business in the ordinary course in all matcrial respects, and during such peried there has not occurred:

(a) any dcclaration, sctting aside or payment of any dividend or other distribution {(whether in cash. stock or property or any
combination thereof) in respect of any capital siock or voling securities of, or other equily interesis in, Qwest or the capital stock
or voting securities of, or other equily imerests in, any of the Qwesl Subsidiaries (other than (x) regular quarterly cash dividends in
an amount not exceeding $0.08 per share of Qwest Common Stock and (y) dividends or other distnbutions by a direct or indirect
wholly ewned Qwest Subsidiary to its parent) or any repurchase for value by Qwest of any capital stock or voting securities of, or
other equity interests in, Qwest or the capital stock or voting securities of, or other equity interests in, any of the Qwest
Subsidiarics; T

{b) any incurence of material Indebtedness for borrowed money or any guarantee of such Indebiedness for another Person,
or any issue or sale of debt securities, warrants or other rights 1o acquire any debt security of Qwest or any Qwest Subsidiary other
than the issuance of commercial paper or draws on existing revolving credil facilities in the ordinary course of business;

(¢) (i) any transter, lease, license, sale, mortgage, pledge or other disposal or encumbrance of any of Qwest’s or Qwest’s
Subsidiarics” property or asscts outside of the ordinary course of busincss consistent with past practice with a fair market value in
excess of $10,000.000 or (i) any acquisitions of businesses, whether by merger, consolidation, purchase of property or assets or
otherwise;

(d) (1) any granting by Qwcst or any Qwest Subsidiary to any current or former dircctor or officer of Qwcest or any Qwest
Subsidiary of any material increase in compensation, bonus or fringe or other benefits or any granting of any type of compensation
or benefits 10 any such Person not previously receiving or entitled 10 receive such type of compensation or benefils, except in the
ordinary course of business consistent with pasi practice or as was required under any Qwest Benefit Plan in effect as of Januvary I,
2010, (1i) any granting by Qwest or any Qwest Subsidiary to any Person ot any severance, retention. change in control or
termination compensation or benefits or any material increase therein, except with respect to new hires and promotions in the
ordinary coursc of business and cxcept as was required under any Qwest Benefit Plan in effect as of January 1. 2010, or (i) any
entry into or adoption of any matcrial Qwest Benefit Plan or any material amendiment of any such material Qwest Benefit Plan;

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

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

Scetion 4.09. Juxes. (a) Except for matters that, individually or in the aggregate, have not had and would not reasonably be
expecled 1o have a Qwest Material Adverse Cffect: (1) each of Qwest and each Qwesl Subsidiary has limely filed, taking imo account
any extensions, all Tax Returns required 10 have been filed and such Tax Retums are accurate and complete; (i1} each of Qwest and
each Qwest Subsidiary has paid all Taxes required 10 have been paid by it other than Taxes that are no1 yet due or that are being
contested in good faith in appropriate proceedings: and (iit) no deficiency for any Tax has been asserted or assessed by a taxing
authoriry against Qwcest or any Qwest Subsidiary which deficiency has not been patd or is net being contested in good faith in
appropriatc procecdings.

{b) Neither Qwest nor any Qwest Subsidiary 1% a party 10 or is bound by any malerial Tax sharing, allocation or indemnification
agreement or arrangement (other than such an agreement or arrangement exclusively between or among Qwest and wholly owned
Qwest Subsidiaries).
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(c) Within the pasl two years, neither Qwest nor any Qwesl Subsidiary has been a “distributing corporatien” or a “conirolled
corporation” in a distribution intended to quality for tax—free treatiment under Section 353 of the Code.

(d) Neither Qwest nor any Qwest Subsidiary has been a party to a transaction tha, as of the date of this Agreement, constitutes a
“listed transaction” for purposcs of Scction 6011 of the Code and applicable Treasury Regulations thercunder (or a similar provision of
statc law).

(e) Neither Qwest nor any Qwesl Subsidiary has taken any action or knows of any faci that would reasonably be expected 1o
prevent the Merger from qualifying for the Intended Tax Treatment.

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

Section 4.10. Benefir, . LRISA Compliance. (a) Section 4.10(a) of the Qwest Disclosure Lelter sets forth, as of the dale of
this Agreement, a complete and correct list identifving any Qwest Benefit Plan. Qwest has delivered or made available fo CenturyLink
true and complete copies of (i} all material Qwest Benefit Plans or, in the case of any unwritten material Qwest Benefit Plan, a
description thereof, (11} the most recent annual report on Form SJOO (other than Schedule SSA thereto) filed with the TRS with respect 10
cach matcrial Qwest Benefit Plan (if any such rcport was requircd), (11i) the most recent summary plan description for cach malerial
Qwcst Bencefit Plan for which such summary plan description is required, (iv) cach trust agreement and group annuity contract relating
to any material Qwesl Benehit Plan and {v) the most recemt financial slalemenis and acluarial reporls for each Qwest Benetit Plan (if
any). For purposes of this Agreement, “Qwest Benefil Plans™ means, coltectively (1) all “emplovee pension benefit plans™ (as defined in
Section 3(2) of ERISA), other than any plan which 15 a “multiemployer plan™ within the meaning of Section 400 1(a)(3) of CRISA (a
“Qwest Multiemployer Plan™), “employee welfare benefit plans™ (as defined in Section 3(1) of ERISA) and al} other bonus, pension,
profit sharing, refirement, deferred compensation, incentive compensation, equity or equity—based compensation, severance, retention,
change in control. disability, vacation. dcath bencfit, hospitalization, medical or other plans, arrangements or understandings providing,
or designed to provide, matcrial benefits 1o any current or former directors, officers. employces or consultants of Qwest or any Qwcst
Subsidiary and (it) all employment, consutung, indemnificalion, severance, retention, change of control or lermination agreenents or
arangemenls (including collective bargainming apreements) between Qwest or any Qwest Subsidiary and any current or former directors,
officers, employees or consultants of Qwest or any Qwest Subsidiary.

(b) All Qwest Benedit Plans which are intended to be qualified and exempt from Federal income Taxes under Sections 401(a} and
501(a), respectively. of the Code, have been the subject of or have timely applied for, as of the date of this Apreement, detcrmination
lctters from the IRS 1o the cffeet that such Qwest Benefit Plans and the trusts created thercunder are so qualificd and ax  cxempt, and
no such determination letler has been revoked nor, 10 the Knowledge of Qwesl, has revocation been threatened, nor has any such Qwesi
Benefil Plan been amended since the dale of its most recent determination letter or application therefor in any respect thal would
adversely affect its qualificalion or materially increase ils costs.
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(c) Except for matters that, individually or in the aggregate, have nol had and would not reasonably be expected 10 have a Qwest
Matenal Adverse Effect. (3) no Qwest Benefit Plan which is subject to Title IV of ERISA, Section 302 of ERISA, Section 412 of the
Code or Section 4971 of the Code (a “Qwest Pension Plan™) had, as of the respective lust annual valuation date for each such Qwest
Pension Plan, an “unfunded benefit Liability” (within the meaning of Scction 4001 (a)(18) of ERISA), bascd on actuarial assumptions
that have been furnished to CenturyLink, (1) nonc of the Qwcest Pension Plans cither (A) has an “accumulated funding dcficiency™ or
(B) has failcd to mect any “minimum funding standards”, as applicablc (as such tcrms arc defined in Scction 302 of ERISA or
Section 412 of the Code), whether or pot waived, (iii) none of Qwest, any Qwest Subsidiary, any officer of Qwest or any Qwest
Subsidiary or any of the Qwest Benefit Plans which are subject to ERISA, including the Qwest Pension Plans, any trust created
thereunder or, to the Knowledge of Qwest, any trustee or administrator thereof, has engaged in a “prohibited transaction™ (as such term
is defined in Section 406 of ERISA or Section 4975 of the Code) or any other breach of fiduciary responsibility that could subject
Qwest, any Qwest Subsidiary or any officer of Qwest or any Qwest Subsidiary to the Tax or penalty on prohibited transactions imposcd
by the Code, ERISA or other applicable Law, (iv) no Qwest Benefit Plans and trusts have been terminated, nor is there any intention or
expeclalion to ferminate any Qwest Benefil Plans and trusts, (v) no Qwest Benefit Plans and trusts are (he subject of any proceeding by
any Person, including any Governmental Cniily, that could be reasonably expected 1o resull in a tenminalien of any Qwest Benetit Plan
or trusl, (vi) there has not been any “reportable event” {as that lerm is defined in Section 4043 of ERISA) with respect 1o any Qwest
Pension Plan during the Jast six years as 1o which the 30-day advance—notice requirement has not been waived and (vii} nerther Qwest
nor any Qwest Subsidiary has, or within the past six years had, contributed to, been required to contribute to, or has any liability
(including “withdrawal liability” within the meaning of Tatle IV of ERISA) with respect to, any Qwest Multicmployer Plan.

(d) With respect to each Qwest Benefit Plan that is an employee welfare benefit plan, such Qwest Benefit Plan (including any
Qwest Benefit Plan covering retirees or other former employees) may be amended to reduce benefits or limit the liability of Qwest or
the Qwoest Subsidiarics or tcrminated, in cach casc, without material liability to Qwest and the Qwest Subsidiarics on or at any time
afier the Ctfecuve Time,

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

(f)} Except for matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest
Matcrial Adverse Effect, (i) cach Qwest Benefit Plan and its related trust, insurance contract or other funding vehicle has been
administered in accordance with its terms and is in compliance with ERISA, the Codc and all other Laws applicable to such Qwest
Benefit Plan and (i1) Qwest and each of the Qwest Subsidiaries is in comphance with GRISA, the Code and all other Laws applicable to
the Qwest Benetit Plans.

(g) Except for matters that, individually or in the aggregate. have not had and would not reasonably be expected to have a Qwest
Matenral Adverse Effect, there are no pending or, 10 the Knowledge of Qwest, threatened claims by or on behalV of any participant in
any of the Qwest Benefit Plans, or otherwise mvolving any such Qwest Benefit Plan or the asscts of any Qwest Benefit Plan, other than
routine claims for benefits.

(h) None of the execution and delivery of this Agreement, the oblaining of the Qwes! Stockholder Approval or the consutnmation
of the Merger or any other Iransaction contemplated by this Agreemem {alone or in conjunction with any other event, including any
rermination of employment on or following the Effective Time} will {A) entitle any current or tormer director, officer, employee or
consultant of Qwest or any of the Qwest Subsidiaries to any compensation or benefit, {B) accelerate the time of payment or vesting, or
trigger any payment or funding, of any compensation or benefits or trigger any other material obligation under any Qwcest Benefit Plan
or (C) result in any breach or violation of, default under or limit Qwest’s right to amend, modify or terminate any Qwest Benefit Plan.

(1) There has been no disallowance of a deduction under Section 162(m) or 280 of the Code for any amount paid or pavable by
Qweslt or any Qwest Subsidiary as employee compensation, whether under any
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conlracy, plan, program or arrangement, undersianding or otherwise, that has had or would be reasonably expected (o have, individually
or in the aggregate, a Qwest Material Adverse Effect.

(J) Each Qwest Benefit Plan that is a “nonqualified deferred compensation plan™ {as defined in Section 409A(d)(1) of the Code)
that is subjcct to Scction 409A of the Code has sincce (i) January 1, 2005 been maintained and opcerated in good faith compliance with
Scction 409A of the Code and Notice 2005 1, (ii) October 3, 2004, not been “materially modificd” (within the meaning of Notice
2005-1) and (iii) January 1, 2009, been in documentary and operaticnal compliance in all material respecis with Seclion 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 Etfect, all contributions required 10 be made to any Qwest Benefit Plan by applicable Law, regulation, any plan document or
other contractual undertaking, and all premiums duc or payablc with respect to insurance policies funding any Plan, for any period
through the date hercof have been timely made or paid in full or, to the extent not required to be made or paid on or before the date
hereof, have been tully reflected on the financial slatements set forth in the Qwest SEC Documents. Each Qwest Benetit Plan thal is an
employee welfare benefil plan under Section 3(1) of ERISA either (i) is funded through an insurance company contract and is nol a
“welfare benefit fund” with the meaning of Section 419 of the Code or (i) is unfunded.

(I} Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material
Adverse Effect, there docs not now ¢xist, nor do any circumstances cxist that arc rcasonably likely to result in, any Controllcd Group
Liability that would be a liability of Qwest or any Qwest Subsidiary following the Closing. Without imiting the generality of the
foregoing, except as, individually or in the aggregate, has not had and would not reasonably be expected 1o have a Qwest Material
Advcerse Effect. neither Qwest nor any Qwest Subsidiary, nor any of their respective ERISA Affihates. has cngaged in any transaction
described in (i) Scction 4069 or (11) Scction 4204 or 4212 of ERISA with respect to any Qwest Multicmployer Plans.

{m) Cxcept as, individually or in the aggregale, has nol had and would nol reasonably be expected 1o have a Qwest Material
Adverse Cffect, all Qwest Benefit Plans subject lo the Jaws of any jurisdiction outside the United States (i) have been maintained in
accordance with all applicable requirements, (ii) if they are intended 10 qualify for special tax treatment, meet all the requirements for
such treatment, and (1it) if they are intended to be funded and/or book—reserved, are fully funded and/or book reserved, as appropriate,
bascd upon rcasonable actuarial assumptions.

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

Section 4.11. Litigation. There is no suit, action or other proceeding pending or, 1o the Knowledge of Qwest, threatened against
Qwest or any Qwesl Subsidiary or any of their respective properties or assels thal, individually or in the aggregate, has had or would
reasonably be expected to have a Qwest Material Adverse Effect, nor is there any Judgment outstanding against or, to the Knowledge of
Qwest, investigation by any Governmentil Entity involving Qwest or any Qwest Subsidiary or any of their respective properties or
asscts that, individually or in the ageregatc, has had or would rcasonably be cxpected to have a Qwest Material Adverse Effeet. Since
the date of this Agreement, there has been no change, cvent or development in any suit, action or procceding that was pending against
Qwest or any Qwest Subsidiary or any of Iheir respective properties or assets thai, individually or in the aggregate, has had or would
reasonably be expected 1o have a QweslL Maierial Adverse Cffect (il being agreed that for purposes of this Section 4.11, effects resuliing
from or arising in connection with the matters set forth in clause (iv) of the definition of the term ““Material Adverse Effect” shall not be
excluded in determining whether a Qwest Material Adverse Effect has occurred or would reasonably be expected to occur).

Scction 4.12. Compliance with Applicable Laws. Fxccpt for matters that, individually or in the aggregatc, have not had and
would not reasonably be expected to have a Qwest Material Adverse Effect, Qwest and the Qwcest Subsidiarics arc in compliance with
all appheable Laws and Qwest Penmils, including all applicable rules, regulations, directives or policies of the FCC, Stale Regulators or
any other Governmental
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Cnlity. To the Knowledge of Qwest, except for matters that, individually or in the aggregaie, have not had and would nol reasonably be
expected to have a Qwest Material Adverse Effect, no action, demand or investigation by or before any Governmental Entity is pending
or threatened alleging that Qwest or a Qwest Subsidiary is not in compliance with any applicable Law or Qwest Permit or which
challenges or questions the validity of any rights of the holdcr of any Qwest Permit. This scction docs not relate to Tax matters,
cmploycc benefits matiers, environmental matters o1 Intellectual Property Rights matters, which arc the subjects of Scctions 4.09, 4.10,
4.13 and 4.16, respectively.

Seection 4.13. Environmental Marters, Gxcepl for matters 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 received any writtcn communication from a Governmental Entity that allcges that Qwest or any Qwest Subsidiary
15 in violation of, or has Liability under, any Environmental Law or any Permnit issucd pursuant to Environmental Law;

{b) Qwest and the Qwest Subsidiaries have oblained and are in compliance with afl Permiis issued pursuant 1o any
Lavironmental Law applicable 1o 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 contemnplated by this Agreement
(1t being agreed that for purposes of this Section 4,13(b), effects resulting from or arising in connection with the matters set forth
in clausc (iv) of the definition of the term “Material Adverse Effeet™ shall not be excluded in determining whether a Qwest
Marerial 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 against Qwest or any of the Qwest Subsidiaries or against any Person whose liabilities 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

(¢) ncither Qwest nor any of the Qwest Subsidiarics has retaincd or assumed, cither conuactually or by operation of law, any
habilitics or obligations that could rcasonably be expeeted to form the basis of any Environmental Claim against Qwest or any of
the Qwest Subsidraries.

Section 4.14. Confracts. (a) As of the date of this Agreement, neither Qwest nor any Qwest Subsidiary is a party Lo any Contracl
required to be filed by Qwest as a “material contract” pursuant to Ttem 601(b)( 10} of Regulation S—K under the Securities Act (a “Filed
Qwest Contract™) that has not been so filed,

(b) Scction 4.14 of the Qwest Disclosure Letter scts forth. as of the datc of this Agreement. a truc and complete list, and Qwecst has
made available to CentuwryLink truc and compleic copies. of (i) other than Qwcest Permits imposing geographical limitations on
operations, each agreement, Contracy, understanding, or undenaking to which Qwest or any of the Qwest Subsidiaries is a party thal
resticls in any malerial respect the ability of Qwest or ity Affiliales 10 compete in any business or with any Person in any geographical
arext, (11) 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 outstanding or may be
incurred, other than any such agreement between or among Qwest and the wholly owned Qwest Subsidiaries, (iii) each partnership,
joint vennare or similar agreement, Contract, understanding or undertaking to which Qwest or any of the Qwest Subsidiarics is a party
relating to the formation, creation, operation, management or control of any partacrship or joint venturc or to the owncership of any
equity interestin any enlily or business enterprise other than the Qwest Subsidiaries, in each case material 1o Qwest and the Qwest
Subsidiaries, waken as a whole, (iv) each indemnification, employment, consulting, or other material agreemen, Contract, undersianding
or undertaking with (x) any member of the Qwest Board or (y) any execurive officer of Qwest, in each case. other than those Contracts
tiled 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 1o Qwest or any of the Qwest Subsidiaries, (v) each agreemeni, Coniract, understanding or undertaking relating 1o the
disposition or acquisition by Qwest or any of the Qwest Subsidiaries, with obligations remaining to be performed or liabitities
continuing after the date of this Agreement, of any material business or any material amount of assets other than in the ordinary course
of business. (vi) cach matcrial hedge. collar, option, forward purchasing, swap, derivative, or similar agreement, Contract,
understanding or undertaking, and (vii) cach agreement containing any “standstill” provisions or provisions of similar cffcct 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 agreement,
understanding or undertaking of the 1ype described in this Section 4.14(b) and each Filed Qwest Conuract is referred to herein as a

“Dwesl Malerial Conuracl.”

(¢} Except for matters which, mdividually or in the aggregate, have not had and would not reasonably be expected to have a Qwest

Material Adverse Effect (it being agreed that for purpeses of this Section 4.15(c), effects resulting from or arising in connection with

* the matters st forth in clause (iv) of the definition of the term “Material Adversc Effect™ shall not be excluded in determining whether a
Qwest Matcrial Adverse Effect has oceurred or would reasonably be expected to occur), (i) cach Qwest Material Contract (including,
for purposes of this Section 4. 14(c), any Conuract entered into after the date of this Agreement that would have been a Qwest Matenal
Conlractif such Contract exisied on the dale 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, except, in each case, as
enforcement may be limited by bankruptey, insolvency, reorganization or similar Laws affecting creditors’ nghts generally and by
general principics of cquity, (31) cach such Qwest Material Contract is in tull force and cftect. and (jii) none of Qwcst or any of the
Qwest Subsidiaries is (with or without notice or lapse of time, or both) in breach or default under any such Qwest Material Contract
and, to the Knowledge of Qwest, no other party to any such Qwest Material Contract is {with or without notice or lapse of time, or both)
in breach or dcfault thercunder.

() Excepl wo the extent permitted by Section 5.01{b){viit) and for any Filed Qwest Conlracts, netther Qwest nor any of the Qwest
Subsudiaries are parties 10 or bound by any loan agreement, credin agreement, note, debenture, bond, indenture, morigage, security
agreement, pledge, or cther similar agreement that prevenis or resiricls Qwest, any Qwest Subsidiary or any direct or indirect Subsidiary
thereof from (i) paying dividends or distributions to the Person or Persons who owns such entity, (ii) incurring or guaranteeing
Indebtedness or (iit) creating Liens that secure Indebtedness.

Scction 4.15. Properties. {a} Qwest and cach Qwest Subsidiary has good and valid title 1o, or good and valid lcaschold interests
in, all their respective propertics and asscts (the “Qwest Propertics ") cxcept in respects that, individually or in the ageregate, have not
had and would not reasonably be expecled to have a Qwest Material Adverse Cffect. The Qwest Properties are, in all respecis, adequale
and sufficient, and in satisfaclory condition, to support the operations of Qwest and the Qwesi Subsidiartes as presently conducted,
except in respects that, individually or in the aggregate, have not had and would not reasonably be expected 10 have a Qwest Material
Adverse Eftect. All of the Qwest Properties are free and clear of all Liens, except for Liens on material Qwest Properties thar,
individually or in the aggregatce, do not matcrially impair and would not rcasonably be expected to matenially impair, the continued use
and opcration of such matcrial Qwest Property to which they relate in the conduct of Qwest and the Qwest Subsidiarics as presently
conducted and Licns on other Qwest Propertics that. individually or in the aggregate, have not had and would not recasonably be
expecled to have a Qwest Material Adverse Effect. This Section 4.15 does not velale 10 Intellectual Property Rights matters, which are
the subject of Section 4.16.

(b) Qwest and each of the Qwest Subsidiaries has complied with the tenms of all leases, subleases and licenses entitling it to 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 aggrepatce, has not had and would not reasonably be cxpected to have a Qwest Material Adverse Effect. Qwest and
cach Qwecst Subsidiary is in cxclusive posscssion of the propertics or asscts purported to be Ieased under all the Qwest Leasces, except
for such failures 1o have such possession of malerial properties or assets as, individually or in the aggregale, do nel materially impair
and would nol reasonably be expected 1o materially impair, the continued use and operavon of such material assets 1o which they relaie
in the conduct of Qwest and Qwest Subsidiaries us presently conducted and fuilures to have such possession of immaterial properties or
assets as, individually or
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in the aggregale, have not had and would not reasonably be expecled to have a Qwest Material Adverse Cifecl.

Section 4.16. Imellfectnal Properiy, Qwest and the Qwest Subsidiaries own, or are validly licensed or otherwise have the right 1o
use, all InteHectual Property Rights as used in their business as presently conducted, except where the failure 1o have the right 10 use
such Intellectual Property Rights, individually or in the aggregate, has not had and would not rcasonably be cxpected to have a Qwest
Matcrial Adverse Effcct. No actions, suits or other procecdings arc pending or, to the Knowledge of Qwest, threatened that Qwest or
any of the Qwesl Subsidiaries is infringing, misappropriating or otherwise violating the righis of any Person with regard to any
intellectual Property Right, except for maulers that, individuaily or in the aggregate, have not had and would not reasonably be expectled
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 Tmellectual Propeity 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 expected 1o have, a Qwe'st Matcrial Adverse Effect. Since Janvary 1. 2008, no prior or current employcee or
officcr or any prior or cutrent consultant or contractor of Qwest or any of the Qwcst Subsidiarics has asscried or, 1o the Knowledge of
Qwest, has any ownership in any Infelleciual Property Rights used by Qwest or any of the Qwes! Subsidiaries in the operation of their
respective businesses, except as has not had and would nol reasonably be expected to have, individually or in the aggregate, a Qwest
Material Adverse Effect. :

Section 4.17. Communications Regulatory Matters. (a) Qwest and each Qwest Subsidiary hold (i) all approvals, authorizations,
conificates and leenses issued by the FCC or the State Regulators thar are required for Qwest and cach Qwost Subsidiary 1o conduct its
business, as presently conducted, which approvals, authorizations, cerificates and licenses are set forth in Section 4.17(a) of the Qwest
Disclosurc Letter, and (i1} all other matenial regulatory permits, approvals, licenscs and other authorizations, including franchiscs,
ordinances and other agreements granting access to public rights of way, issued or granted to Qwest or any Qwcest Subsidiary by a
CGovernmental Eniity that are required for Qwest and each Qwest Subsidiary 1o conduet its business, as presently conducted (clause (i)

and (ii) 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 pot had
and would not reasonably be expected to have. individually or in the aggregate, a Qwest Material Adverse Eftect. No Qwest License is
subject to (i) any conditions or rcquirements that have not been imposed gencerally upon licensces in the samce service. unless such
condttions or rcquircments have not had and would not rcasonably be expected to have, individually or in the aggregate, a Qwest
Material Adverse Effect, or (31) any pending regulalory proceeding or judicial review before a Govemmental Enuity, unless such
pending regulatory proceeding or judicial review has not had and would not reasonably be expected 1o have, individuatly or in the
aggregate, a Qwest Material Adverse Effect. Qwest has no Knowledge ot 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 failurc 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 licensee of each Qwest License is in comphance with each Qwesl License and has fulfilled and performed all of its
abligations with respect thereto, including all reports, noufications 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 (i) where such failure to be in compliance,
tulfill 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 Qwest Subsidiary owns 100% of the equity and controls L0% of the voling power and decision-making authority
of each licensee of the Qwesi Licenses. ’
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Section 4.18. dgreements with Regulatory Agencies. Neither Qwest nor any of the Qwest Subsidiaries is subject 10 any malerial
cease—and—desist or other material order or enforcement action issued by, or is a party to any material written agreement, consent
agreement or memorandum of understanding with, or is a party to any material commitiment letter or similar undertaking to, or is
subject to any material order or dircctive by, or has been ordered to pay any material civil moncy penalty by, any Governmental Entity
(other than a taxing authority, which is covered by Scetion 4.09), other than thosc of gencral application that apply to similarly sitwated
providers of the same services or their Subsidiarics (cach item in this sentence, whether or not sct forth in the Qwest Disclosure Letter, a
“QOwest Regulatory Agresment”), nor has Qwest or any of the Qwest Subsidiaries been advised in wriling since January 1, 2008, by any
Governmental Emily that it i considering issuing, initiating, ordering or requesting any such Qwesl Regulatory Agreement.

Section 4.19. Lagbor Matters, As of the date of this Agreenent, 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 orpanization or grodp of cmployces of Qwest or
any Qwest Subsidiary has made a pending demand for recognition or certification, and there are no representation or ccrtification
proceedings of petitions seeking a represenlation proceeding presently pending or threatened to be broughi or filed, with the National
Labor Relations Board or any other labor relalions tribunal or authority. To the Knowledge of Qwest, there are no organizing activilies,
strikes, work stoppages. slowdowns, tockouts, 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 fatled to comply with any provision of any collective bargaining agreement or other labor union Contract applicable to any
employees of Qwest or any of the Qwest Subsidiaries, except for any breaches, failures to comply or disputes that, individually or in the
aggregale, have not had and would not reasonably be expected 1o have o Qwest Matertal Adverse Effect. Qwest has made available to
CenturyLink true and compilcte copics of all colleetive bargaining agreements and other labor union contracts (including all
amcrndments thereto) applicable 1o any employecs of Qwest or any Qwest Subsidiary (the “Qwest CBAs™). Except as otherwise set forth
in the Qwest CBAs, neither Qwest nor any Qwesl Subsidiary {a) as of the dale of this Agreement, has enlered inle any agreement,
arrangemenl or understanding, whether wrilten or oral, with any union, trade union, works council or other employee represenlative
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 cominiunent, whether legally enforceable
or not, 1o, or not to, modify, changc or terminate any Qwcest Benefit Plan.

Section 4.20. Brokers' Fees and Expenses. No broker, investment banker, financial advisor or other Person, other than Lazard
Fréres & Co. LLC, Deutsche Bank AG, Morgan Stanley & Co. Incorporated and Perella Weinberg Pariners LP {the “Qwest Financial
Advisors™), the fees and expenses of which will be paid by Qwest, 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
arangements imade 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 Mcrecr or any of the other transactions contemplated by this Agreement.

Scction 4.21. Opinion of Finuncial Advisor. Qwcest has received the oral opinion of the Qwest Financial Advisors, to be
confirmed in writing {(with a copy provided 1o CenturyLink prompily upon receipl by Qwest), to the effeci that, as of the date of this
Agreement, the Exchange Ratio m the Merger s fair, from a financial peint of view, 10 the holders of Qwest Common Swock.

Section 4.22. Jasurance. Fach of Qwest and the Qwest Subsidiaries maintains insurance policies with reputable insurance carviers
against all risks of a character and in such amounts as are vsually insured aguinst 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 aggreeate, a Qwest Material
Adverse Effect. cach insurance policy of Qwest or any Qwiest Subsidiary is in full force and cffect and was in full force and cffect
during the pertods of tnne such msurance policy is purported Lo be in effect, 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 defaul: (including any such breach or default with
respect to the payment of premiwmns 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 coursc of business consistent with past practice or (b) if not paid would constitute a Qwcst Material Adverse Effect.

Scction 4.23. Affiliate Transactions. Except for (i) employment rclated Contracts filed or incorporaicd by reference as an cxhibit
Lo the Filed Qwest SEC Documents, {i1) Qwest Benefits Plans or (iii) Coniracts or arrangements entered into in the ordinary course of
business with cuslomers, suppliers or service providers, Section 4.23 of the Qwest Disclosure Letler sets forth a correct 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 ofticer’s or director’s
immcdiate family members, (y) record or beneficial owner of morc than 5% of the shares of Qwest Common Stock as of the date hercof
or (z) 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. [foreign Corrupt Practices At Uxcept as, individually or in the aggregate, has not had and would not reasonably
be expected to have a Qwest Matenal Adverse Effect, (a) Qwest and its Affiliates, directors, officers and employees are have complied
with the Toreign Corrupt Practices Act and any other applicable anticorruption or antibribery laws; (b) Qwest and its Aftiliates have
developed and implemented a Forcign Corrupt Practices Act compliance program which includes corporate policics and proccdurcs
designed to ensure compliance with the Foreign Corrupt Practices Act and any other applicable anticorruption and antibribery laws; and
(c) cxcept for “facilitating payments™ (as such tcrm is defined in the Forcign Corrupt Practices Act and other applicable Laws), neither
Qwest nor any of its Affiliates, dircctors. officers, cmployccs, agents or other representatives acting on its behalf have dircetly or
indirectly (i) used any corporate funds for unlawful contributions, gifis, entertainment or other unlawful expenses relating lo political
aclivity, (i) offered, promised, paid or delivered any fee, commission or other st of money or item of value, however charvacterized,
Lo any finder, agent or other party acling on behalt of or under the auspices of a governmenuial or polilical employee or official or
governimental 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 supplier, or to any officer, director, partner,
cmploycce or agent of any such customer or supplicr, for the unlawful sharing of fees to any such customer or supplicr or any such
officer, dircetor, partner, employce or agent for the nnlawfol rebating of charges, (iv) engaged in any other unlaw ful reciprocal praetice.
or made any other unlawful payment or given any other unlawful consideration to any such customer or supplier or any such officer,
director, pariner, employee or agent or (v} faken any action or made any omission in violation of any applicable law goveming imports
inlo or exports from the United States or any foreign country, or relaling o economic sanclions or embargoes, correpl praclices, money
laundering, or compliance with unsanctioned foreign boycotts.

Scction 4.25. No Other Representations or Warrantics. Except for the representations and warrantics contained in this Article IV,
CenturyLink acknowledges that none of Qwest, the Qwest Subsidiarics or any other Person on behalf of Qwest makes any other cxpress
or implicd representation or warranty in connection with the transactions contemplated by this Agreement.

ARTICLEV
Covenants Relating to Conduct of Business

 Section 5.01. Conduct of Business. (a) Conduct of Business by CenturylLink. Except for matters set forth in the CenturyLink
Disclosure Letter or otherwise expressly permitted or expressly contemplated by this Agreement or required by applicable Law or with
the prior written conscat of Qwest (which shall not be unrcasonably withhcld, conditionced or delayed). from the date of this Agrecment
1o the Effective Time, CenturyLink shall, and shall cause each CenluryLink Subsidiary lo, (i) conduct its business in the ordinary course
consistent with past practice in all material respects and (ii) use reasonable best etforis to preserve
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intact is business organization and advantageous business relationships 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 expresshy contemplated by this Agreement or with the prior written consent of Qwest (which
shall not be unrcasonably withhcld, conditioncd or delayed), from the date of this Agreement to the Effective Time, CenturyLink shall
not, and shall not pcrmit any CenturyLink Subsidiary to, do any of the following:

(i) (A) declare, set aside or pay any dividends on, or make any other distributions {whether in cash, stock or propertly or any
combination thereof) in respect of, any of iis eapiial slock, other equily interesls or voting securities, other than (x} regular
quarterly cash dividends puyable by CenturyLink in respect of shares of CenturyLink Common Stock not exceeding $0.725 per
share of CenturyLink Common Stock with usual declaration, record and payment dates and in accordance with CenturyLink’s
current dividend policy, subject to Section 6.15 hereof, and (y) dividends and distributions by a direct or indirect wholly owned
CenturyLink Subsidiary to its parent, (B) split, combinc, subdivide or reclassify any of its capital stock, other equity interests or
voting sceuritics, or sccuritics convertible into or cxchangeable or excrcisable for capital stock or other cquity interests or voting
securilies or issue or authorize (he issuance of any other securities in respect of, in liew of or in substiwtion for its capital stock,
other equily interests or voling securities, other than as permitted by Section 5.01(a)(ii), or (C) repurchase, redeem or otherwise
acquire, or offer to repwrchase, redeem or otherwise acquire, any capital stock or voting securities of, or equity interests in,
CenturyLink or any CenturyLink Subsidiary or any sccurities of CenturyLink or any CenturyLink Subsidiary convertible into or
exchangeable or exercisable for capital stock or voting securitics of, or cquity interests in, CenturyLink or any CenturyLink
Subsidiary, or any warrants, calls, options or other rights 1o 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
(1) the payment of the cxercisc price of CenturyLink Stock Options with CenturyLink Common Stock (including but not limited to
in connection with “nct cxcereises™), {ii) required tax withholding in connection with the excrcise of CenturyLink Stock Options,
the vesling of CenluryLink Restricted Shares and the vesting or delivery of other awards pursuant to the CenturyLink Sieck Plans,
and (i) forfeitures of Centurylink Stock Options and CenturyLink Restricted Shares;

(31} issue, deliver, sell, grant, pledge or othenwise encumber or subject to any Lien (A) any shares of capital stock of
CenturyLink or any CenturyLink Subsidiary (other than the issnance 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. 1 cach casc
outstanding at the close of busincss en the date of this Agreement and in accordance with their terms in cffect at such ume or
thereafler granted or modified as permitied by this Agreement and (2} pursuant o the CenturyLink ESPP in accordance with its
terms in effect on the dale of Lthis Agreement), (B) any other equity interests or voting securities of CenturyLink or any
CenturvLink Subsidiary, (C) any securities converfible into or exchangeable or exercisable for capital stock or veling securittes of,
or other equity interests in, CenturyLink or any CenturyLink Subsidiary, (D) any warrants, calls, options or other rights 10 acquire
any capital stock or voting securities of, or other equity interests in, CenturyLink or any CenturyLink Subsidiary, (E) any rights
issued by CenturyLink or any CenturyLink Subsidiary that arc linked in any way te the pricc of any class of CenturyLink Capital
Stock or any sharcs of capital stock of any CenturyLink Subsidiary. the value of CenturyLink, any CenturyLink Subsidiary or any
part of CenwryLink or any CenturyLink Subsidiary or any dividends or other distributions declared or paid on any shares of
capital stock of CenturyLink or any CenturyLink Subsidiary or (F) any CenturyLink Voung Debt;

(ii1) (A) amend the CenuryLink Articles or the CenturyLink By—Jaws or {B) amend in any material respect the charter or
organizational documents of any CenturyLink Subsidiary, except. in the case of each of the foregoing clauses (A) and (B), as may
be required by Law or the rules and regulations of the SEC or the NYSE;

(iv) (A) grant 1o any current or former dircetor or officer of CenturyLink or any CenturyLink Subsidiary any increasc in
compensation, bonus or fringe or other benefits or grant any lype of compensation or benefil to any such Person not previously
receiving or entifled o receive such

A-35

QWEST-FCC-P000203



Izble of Contents

compensation, excepl in the ordinary course of business consisient with past practice or to the extent required under any
CenturyLink Benefit Plan as in effect as of the date 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) gram to
any Person any scverance, retention, change in control or tecrmination compensation or bencfits or any increasc therein, cxcept
with respect to new hires or 1o cmployecs in the context of promotions based on job performance or workplace requirements, in
cach casc in the ordinary course of busincss consistent with past practice, or cxcept to the extent required under any Centurylink
Benefit Plan as in effect as of the date of this Agreement or (D) enter into or adopt any material CenturyLink Benefit Plan or
amend in any malerial respect any material CenturyLink Benefit 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 methods, principles or practices, except insofar as may have been
required by a change in GAAP (after the date of this Agreement);

{vi) directly or indirectly acquire or agree to acquire In any Iransaclion any equily interes! in or business of any firm,
corporation, parinership, company, limited lability company, trusl, join! venture, association or other entity 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 transterred by CenturyLink and the CentwryLink Subsidiaries in
conncction with all such transactions would ¢xceed $50,000,000;

(vid) selk, lease (as lessor), license, mortgage, sell and leaseback or otherwise encumber or subject to any Lien, or otherwise
disposc of any propertics or asscts {other than salcs of products or scrvices in the ordinary coursc of business consistent with past
practice) or any interests therein that, individually or in the aggregalte, have a fair market value in cxcess of $50,000,000, cxcept in
relation to morigages, liens and pledges (o secure Indebiedness for borrowed money permitied 10 be incurred under
Section 5.01(a)(vin);

(vin) 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) Indebiedness in replacement of existing Indebtedness, provided that
(1) the cxccution. delivery and performance of this Agrecment and the consummation of the Mcrger and other transactions
contcmplated hereby shall not conflict with, or result in any violation of or default (with or without notice or lapse of time, or
both} under, or give rise fo a right of termination, cancellation or acceleration of any obligation or any loss of a material benefit
under, or resullin the creation of any Lien, under such replacement Indebtedness and (2) such replacemeni Indebledness shall be
for the same or lesser principal amount, as the Indebledness being replaced; or (C) guaranees by CenturyLink of Indebtedness of
any wholly owned CenturyLink Subsidiary; or (D) drawing down CenturyLink’s revolving credit factlity (as existing on the date
hereot) with the intent to repay such bomowings within 90 days;

{ix) make, or agrce or commit to make, any capital cxpenditure in ¢xcess of the amounts for 2010 and 201 | sct forth in
Scction 5.01(a)ix) of the CenturyLink Disclosurc Leticr;

{x) enfer inle or amend any Contracl, or take any other action (excepl as expressly permitied or conlemplated by this
Agreement), if such Contract, amendment of a Contract or action would reasonably be expected to prevent or materially impede,
interfere with, hinder or defay the consummation of the Merger or any of the other transactions contemplated by this Agreement or
adversely affect in @ material respect the expected benefits (taken as a whole) of the Merger;

(Xi) cnter into or amend any material Contract to the extent consunumation of the Mcrger or compliance by CenturyLink or
any CenturyLink Subsidiary with the provisions of this Agreement would reasonably be expected 10 conflict with, or result in a
violalion of or defuaull {with or withoul nolice or lapse of ime, or both) under, or give nse o a right of tennination, cancelflation or
acceleration of any obligation, any obligation 10 make an offer o purchase or redeem any Indebledness or capital siock or
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any loss of a malerial benefii under, or resull in the creation of any Lien upon any of the material properties or assets of
CemuryLink or any CenturyLink Subsidiary under, or require CenturyLink, Qwest or any of their respective Subsidiares 1o
license or ransfer any of its material properties or assets under, or give rise 1o any increased, additional, accelerted, or goaranteed
right or cntitlcments of any third party uader, or result in any matcrial alicration of, any provision of such Contract or amendment;

{xit) cnter into, modify, amend or terminate any collective bargaining or other labor union Contract applicable to the
employees of CenturyLink or any of the CenturyLink Subsidiaries, other than (A) modifications, amendments, exlensions,
renewals, replacements or lerminations of such Contracts in the ordinary course of business consistent with past practice or
(B) any modification, amendment or termination of any collective bargaining agreement 1o the extent required by applicable Law;

(xiii} assign, transfer, leage, cancel, fail to renew or fail 1o extend any material CenturyLink Termit issued by the FCC or any
State Regulator;

(xiv) waive, rcleasc, assign, sctile or compromisc any claim, action or proceeding, other than waivers, releascs, assignments,
selllements or compromises that do nol creafe obligations of CenturyLink or any of the CenturyLink Subsidiaries other than the
pavment of monetary damages {(a) equal Lo or lesser than the amounts reserved with respect therelo on the Filed CenwuryLink SEC
Documents or (b) not in excess of $40,000.000 in the aggregate;

(xv) abandon, encumber, convey title (in whole or in part), exclusively license or grant any right or other licenses o materia)
Intellectual Property Rights owned or exclusively licensed o CenturyLink or any CenturyLink Subsidiary, or emer mto licenses or
agreements that impose material restrictions upon CenturyLink or any of its Atfiliates with respect to Intellectual Property Rights
owncd by any third party, in cach case other than in the ordinary course of business consistent with past practice;

(xvi) enter info, amend or modify any CenturyLink Matcrial Contract of a type desenibed in Scction 3.14(b)(i), (#1) or (vi) or
any Contract that would be such a Centurylink Material Coniract if it had been entered into prior to he date hereof’

(xvii) seftle any material claim, acuon or proceeding relatng to Taxes or make any material Tax election;
(xviii} enter info any new line of business outside of its existing business;

(x1x) take any actions or omit to takc any actions that would or would be rcasonably likely to (3) result in any of the
conditions sct forth in Article VII not being satisficd, (i1) resvlt in new or addstional required approvals from any Governmental
Chtity in connection with the Merger and other transactions conlemplated by this Agreement or (i) materially impair the ability
of CenturyLink, Qwest or Merger Sub 1o consummate the Merger and other transactions confemplaled by this Agreement in
accordance with the 1erms 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.

Except for matters set forth in the Qwest Disclosurc Letter or otherwisc expressly permitted or
expressly comemplaled by this Agreemenl or required by applicable Law or with the prior writlen consent of CenluryLink (which shall
not be unreasonably withheld, condilioned or delayed), from the date of this Agreement (o the Cffeciive Time, Qwest shall, and shall
cause each Qwest Subsidiary to, (i) conduct its business in the ordinary course consistent with past priactice in all material respects and
(i) use reasonable best ettorts 10 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 Qwcest Disclosure Letter or otherwise expressly permitted or expressly contemplated by this Agreement or with the prior
writien consent of CenturyLink (which shall not be vnrcasonably withheld, conditioned or delayed), from the date of this
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