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(c) Excepl for mailers lhaL, individually or in lhe aggregate, have nOI had and would nOl reasonably be expecled 10 have a
CenturyLink Material Adverse Effect, (i) no CenturyLink Benefit Plan which is subject to Title TV ofERISA, Se<..1ion 302 of ERISA,
Section 412 of the Code or Seclion 4971 of the Code (a "CenturyLink Pen!>ion Plan'') had, m; of the respective last annual v~lluation date
for each such CcnturyLink Pension Plan, an "unfunded benefit liability" (within the meaning of Section 4001{a)(l8) of ERISA), based
on actuarial asswnptions that have been furnished to Qwest, (ii) none of the CcnturyLink Pension Plans either (A) has an "accumulated
funding deficiency" or (B) has failed to meet any "minimum funding standards", as applicable (as such tenns arc defined in Section 302
of ERISA or Seelion 412 of the Code), whelher or nOl waived, (iii) none of CemuryLink, any CenturyLink Subsidiary, any officer of
CenluryLink or any CenturyLink Subsidiary or any of the CenluryLink Benefil Plans which are subjectlo ERISA, including the
CenturyLink Pension Plan~, any trust created thereunder or, to the Knowledge ofCentUlyl.ink, any trustee or administrdtor thereot~ has
engaged in a ··prohibited transaction" (as such term is defined in Section 406 of ERISA or Section 4975 of the Code) or any other
breach of fiduciary responsibility that could subject CenturyLink, any CcnturyLink Subsidiary or any officer of CenturyLink or any
CenmryLink Subsidiary to the Tax or penalty on prohibited transactions imposed by tile Code. ERlSA or other applicable Law, (iv) no
CenlllryLink Benefil Plans and lrusls have been terminated, nor is there any inlention or expeclalion to lenni nate CenluryLink Benefit
Plans and truSts, (v) no CenluryLink Benefit Plans and Irusts are the subject ofany proceeding by any Person, including any
Governmenlal Emity, thaI could be reasonably expee1ed 10 result in a lelminalion of any CenluryLink Benefil Plan or trusl, (vi) lhere
haS not been any ··reportable event" (as that term is defined in Section 4043 ofERlSA) with respect to any CenturyLink Pension Plan
during the last six years as to which the 3Q-day advance-notice requirement has not been waived and (vii) neither Centuryl.inK nor any
CenhlryLink Subsidiary has, or within the past six years had, contributed to, been required to contribute to, or has any liability
(including '\vithdrawalliability" within the meaning of Title TV ofERTSA) with respect to, any CenturyLink Multiemployer Plan.

(d) With respect to each CenturyLink Benefit Plan that is an employee welfare benefit plan, such CenturyLink Benefit Plan
(including any CenturyLink Benefit Plan covering retirees or other fonner employees) may be amended 10 reduce benefits or limit the
liabilily ofCenluryLink or lhe CenluryLink Subsidiaries or terminaled, 1n each case, wilhout malerial liability to CenturyLink and Ihe
CenturyLink Subsidiaries on or at any time afLer the DIeclive Time_

(e) No CenturyLink Benefit Plan provides health, medical or other welf1lre benefits ailer 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
CenmryLink Material Adverse Effect, (i) each CCl1turyLink Benefit Plan and its related trust, insurance contract or other funding
vehicle has been administered in accordance '.vilh its lerms and is in compliance wilh ERISA, lhe Code and all olher Laws applicable to
such CenluryLink Benefil Plan and (ii} CenluryLink and each of the CemuryLink Subsidiaries is in compliance with ERISA, the Code
and all OTher Laws applicable to the CenturyLin1< Benefit Plans.

(g) Except for matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a
CenmryLink Matcrial Adverse Effect, there are no pending or, to the Knowledge of Cen turyLink, threatened claims by or on behalf of
any participant in any of the CenmryLink Benefit Plans, or othep,yise involving any such CenmryLink Benefit Plan or the assets of any
CenluryLink Benefit Plan, other than routine claims for benefits.

(h) None of Ihe execution and delivery of lhis Agreement, the obtaining of Ihe CemuryLink Shareholder Approval or the
consummation of the Merger or any othertransaction 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 cun-ent or fanner director, ofticer,
employee or consultant of CenturyLink or any of the CenlUryLink 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
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any CellturyLink Benefit Plan or (C) result in any breach or violaLion of, defauh under or limil CenluryLink's IighL to amend, modify or
terminate any CenturyLink Benefit Plan.

0) There has been no disalJow:mce ofa deduction under Section l62(m) or 280G of the Code tor any amount paid or payable by
CenmryLink or any CenturyLink Subsidiary as employee compensation, whether under any contract, plan, progran1 or arrangement,
understanding or othern;ise that has had or would be reasonably expected 10 have, individually or in the aggregate, a CenturyLink
Material Adverse Effect.

U> Each CenturyLink Benefit Plan thaL is a "nonqualified defelTed compensaLion plan" (as defined in SecLion 409A(d)(1) of the
Code) that is subject to Section 409A of the Code has since (i) January 1,2005 been maintained and operated in good faith c(lmpliance
with Section 409A of the Code '.lI1d Notice 2005-1, (ii) October 3,2004, not been "materially modified" (within the meaning of Notice
2005 l) and (iii) January 1,2009, been in documentary and operational compliance in allmalerial respects with Seclio11409A of the
Code.

(k) Except as, individually or in the aggregate, has not had and would nol reagonably be expected to have a CenluryLink Material
Adverse EffecL, all contributions required LO be made to any CenlllryLink Benefit Plan by applicable Law, regulation, any plan
document or other contractual undertaking, and all premjum~ due or payable with re~pect to insurance policies funding any Plan, for
any period through the delle hereof have been timely made or paid in fuJI or, to the extent not required to be made or paid 011 or befbre
the date hereof. have been fillly reflecled on the financial statcments set forth in the CenturyLink SEC Documents. Each C:enturyLink
Benefit Plan that is an employee welfare benefit plan under Section 3(1) ofERTSA either (i) is funded through an insurance company
contract and i~ not a "welfare benefit fund" ,,,ith the meaning of Section 419 of the Code or (ii) is unfunded.

(l) Excepl as, individually or in the aggregate, has not had and would nol reasonably be expected 10 have a CentwyLillk Material
Adverse EffecL, Lhere does nOL now exist, nor do any circUlmtances exist that are reasonably likely to result in, any Controlled Group
LiabiliLy thaL would be a liabilily ofCenluryLink or any CemuryLink Subsidiary fonowing the Cloging. Without limiting the generality
of the foregoing, except as, individually or in the aggregate, has not had and would 110t reagonably be expected 10 have a CenluryLink
Material Adverse Effect, neitherCenturyLink nor any CenturyLink Subsidiary, nor any of their respective ER1SA Atliliates, has
engaged in any Transaction described in (i) Section 4069 or (ii) Section 4204 or 4212 ofERTSA with respect to any CenruryLink
Multiemployer Plans.

(m) Except as, individually or in Ihe aggregate, has not had and would not reasonably bc cxpeetcd to have a CenturyLink Material
Adverse EffecL, all Cemllry Link BenefiL Plans subject LO the laws of lllly jurisdiction outgide lhe Uniled Slates (i) have been maintained
in accordance wiLh all applicable requiremems, (ii) if they are intended to qualify for special lax Lreatment, meet all the requirements for
such treatment, and (iii) if they are intended to he funded andlor book-reserved, are fully funded and/or book reserved, as appropri.:l1e,
based upon rea~onable actuarial assumptions.

Seclion 3.11. Li/iva/iun. There is no suit, action or other proceeding pending or, 10 the Knowledge of CenturyLink, threatened
against CenmryLil1k or any CenturyLink Subsidiary or any of their respective properties or assets that, individually or in the aggregate,
hag had or would rea'ionably be expecled 10 have a CentufyLink MaleJial Adverse Effe-cL, nor is there any Judgment oUlc;Landing againsL
or, LO the Knowledge ofCenluryLink, invesLigation by any Governmental EmilY involving CellluryLink or any CenluryLink Subsidiary
or any of their respective properties or assets that, individually or in the aggregate, has had or would reasonably be expected to have a
CenturyLink Material Adverse Effect. Since the date of this Agreement, there has been no change, event or development in any suit,
action or proceeding thar was pending against Centurylink or any Centurylink Subsidiary or any of their respective properties or assets
that. individually or in the aggregate, has had or wOllld reasonably be expectcd to havc a CenturyLink Material Adverse Effect (it being
agreed that for purposes of this Section 3.11, effects resulting from or arising in connection with thc mailers set fonh in clause (iv) of
the definition of the lerm "Malerial Adver'ie EtIect" shall nOI be excluded in determining whether a Century Link Malerial Adverse
Effect has oecuned or would reasonably be ex.pecLed lO occur).
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Section 3.12. Comvliance with Applicahle Lau's. Except for matters that, individually or in the aggregale, have not had and
would not reasonably be expected to have a CenturyLink Material Adverse Effect, CenturyLink and the CenturyLink Subsidiaries are in
compliance with all applicable Laws and CenturyLink Permits, including all applicable rules, regulations, directives or policies of the
FCC, Statc Regulators or any othcr Governmcntal Entity. To the Knowlcdge of CenturyLink, except for matters that. individually or in
the aggregate, have not had and would not reasonably be expected to have a CenturyLink Material Adverse Effect. no action, demand or
investigation by or before any Govenuncntal Entity is pending or threall,'Ded alleging that CenturyLink or a CcnturyLink Subsidiary is
nOl in compliance with any applicable Law 01' CenluryLink Permil or which challenges or queslions the validity of any rights of the
holder of any Cenlul'yLink Pelmir. This section does not relate 10 Tax mailers, employee benefits maLlers, environmental mallers or
.Intellectual PI'opeJ1y Rights matters, which are the subjects of Sections 3.09, 3.10, 3.13 and 3.16, respectively.

Section 3.13. Environmental Matters. (a) Except f()r matters that. individually or in the aggregate. have not had and would not
reasonably be expected to have a CenturyLink Material Adverse Effect:

(i) CenturyLink and Ihe CenturyLink Subsidiaries are in compliance with all Environmental Laws, and neither Century Link
nor any Century Link Subsidiary has received any wJitien communication fl'om a Ciovernmenlal Entity thal alleges Ihat
CenluryLink or any CemuryLink Subsidiary is in violation ot: or has liability under, any Environmental Law or any PeJ1l1il issued
pursuant to Environmental Lay.:;

(ii) CennlryLink and the CenturyLink Subsidiaries havc obtained and arc in compliance with all Permits issued pursuant to
any Envirnnmentallaw applicable to Centurylink, the CenturyLink Subsidiaries and the Centurylink Properties and all such
Permits are valid and in good standing and will not be subject to modification or revocation as a result of the transactions
contemplated by this Agreement (it being agreed that for purposes of this Section 3. 13(a}(ii), effects resulting from or arising in
connection with the matters sct forth in clause (iv) of the definition ofthc term "Material Adverse Effect" shall not be excluded in
determining whelher a CenluryLink Material Adverse Effect has OCCUlTed or would reasonably be expected to occur);

(iii) there are no Environmental Claims pending or, to the Knowledge of CemuryLink. threalened against Ce11luryLink or
any orthe CenturyLink Subsidiaries;

(iv) there have been no Releases ofany Hazardous Material that could reasonably be expected to fonn the basis of any
Environmental Claim against CenturyLink or any ofthc CenturyLink Subsidiarics or against any Person whose liabilities for such
Environmental.Claims CenlUIyLink or any of the CenruryLink Subsidiaries has, or may have, retained or assumed, either
contractually or by operalion of Law; and

(\') neither CenturyLink nor any of the CenluryLink Subsidiaries has relained or assumed, either con lracl ually or by
opercllion of law, any liabilities or obligatjon~ that could reasonably be expected to form the basis ofany Environmental Claim
against CenturyLink or <my of the Cemurylink Subsidiarie~.

(b) As used herein:

(i) "Environmental Claim" means any administralive, regulatory or judicial actions. SUilS, orders, demands. directives,
claims, liens, invesligalions, proceedings or wrinen or oral notices of noncompliance or violation by or fi'olll any Person alleging
liability ofwhalever kind or nature arising out 0': based on or resulting from (y) the presem;e or Release ot: or exposure to, <lny
Ha7.<lrdous M(jterials at any location; or (7) the failure to comply with any Environmenull Law or any Permit issued pursmll1t to
Environmental Law.

(ij) "Env;ronmel1fu[ Laws" means all applicable Federal, national, stale. provincial or local Laws, Judgments, or Contracts
issued, promulgmed or enlered inlo by or with any Govemmemal EntilY, relaring lO pollution, natural resources or protection of
endangered or threatened species, human health or the environment (including ambient air. surface waler. groundwaler, land
surt~lCe or subsud"ace strala).

(iii) "Ha;:,ardOlls,'v(aterial,," means (y) any petroleum or petroleum products, explosive or radioactive materials or wastes,
asbestos in any form. and polychlorinated biphenyls: and (z) any other chemical,
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material, substance or waste thai in relevant fonn or concentration is prohibiled, limited or regulated under any Environmental
Law.

(iv) "Release" means any actual or threatened release, spill, emi~~ion. leaking, dumping, injection, pouring, deposit,
disposal, discharge, dispersal, leaching or migration into or through the cnvirollilent (including ambient air, surface water,
groundwater, land surface or subsurface strata) or within any buiJding, structure, facility or fixture.

Section 3. I4. Contracts. (a) As of the date of this Agreement, neither CenwryLink nor any CenturyLink Subsidiary is a pany to
any Contract required to be tiled by CenturyLink as a "material contrad" pursuantlo Item 60 I(b)(IO) of Regulalion S-K tinder the
Securities Act (a "Filed CenturyLink Contract'') that has not been so flied.

. _ (b) Section 3.14 of the CenturyLink Disclosure Letter sets forth, as of the date ofthi~ Agreement, <t true and complete Jist, and
CenhlryLink has made available to O1\'est true and complete copies, of (i) other than CentuIyLink Pcnnits imposing geographical
limitations on operations, each agreement, Contract, understanding, or undertaking to which CenturyLink or any of the CenturyLink
Subsidiaries is a party that reslriels in any mal erial re~'Pect the abilily ofCemuryLink or its Affiliates to e.ompete in any business or with
any Person in any geographical area, (ii) eacll loan and credit agreement, Conlract, note, debenLure, bond, indenture, mortgage, security
agreement, pledge, or other similar agreement pursu<tnt to which any material Indebtedness of CenturyLink or any of the CenturyLink
Sllb~idi;u'jes is outst~mding or may be infllned, other than any ~lIrh <lgreement between or among CenturyUnk. and the wh<.'lly owned
CenmryLink Subsidiaries, (iii) each partnership, joint vcnture or similar agreement Contract, understanding or undertaking to which
CenruryLinl< or any of the CenturyLink Subsidiaries is a pmty relating to the f<)f]Tlation, creation, operation, management or control of
any partnership or joint venture or to the ownership of any equity interest in any entity or business enterprise other than the
CenmryLink Subsidiaries, in each case material to CenturyLink and the CenruryLink Subsidiaries, taken as a whole, (iv) each
indemnification, employment, consulting, or other material agreement. Contract. understanding or undenaking with (x) any member of
the CenturyLink Board or (y) any executive officer of CenturyLink, in each case, other Ihan those Contracls filed as exhibits (including
exhibits incorporated by reference) to any Filed CenturyLink SEC Documents or Contracts terminable by CenturyLink or any of the
CenturyLink Subsidiaries on no more than 30 days' notice without liability or financial obligation to CenturyLink or any of the
CenturyLink Subsidiaries, (v) each agreement, Contract, understanding or undertaking relating to the disposition or acquisition by
CenturyLink or any of the Centurylink Subsidiaries, with obligations remaining to be performed or liabilities continuing atler the date
of this Agreement, of any material business or any material amount of assets other than in the ordinary course of business, (vi) each
material hedge, coUar, option. forward purchasing, s\vap, derivative, or similar agrecmcnt. Contract, understanding or undertaking, and
(vii) each agreement containing any "standstill" provisions or provisions of similar effect 10 which CemuryLink or any of the
CentllryLink Subsidiaries is a parly or of which CenluryLink or any oflhe CenluryLink Subsidiaries is a beneficiary. Each agreement,
understanding or undertaking of the type described in this Section 3.14(b) and each Filed CenturyLink Contract is referred to herein as a
"CenturyLink Material Cpntract."

(c) Except for malleI'S which, individually or in the aggregatc, have not had and would nol rcasonably be expected to have a
CcnhlryLink Material Adverse EtTecl (it being agreed that for purposes of this Section 3.15(c). effects resulting from or arising in
connection with the mal tel's set forlh in clause (iv) of the definition of the term "MaLerial Adverse Effect" shall nol be excluded in
detelmining whelher a CentllryLink Malerial Adverse Effect has occurred or would reasonably be expected to occur), (i) each
CenturyLink Material Contract (including, for purposes of this Section 3.14(c), any Contract entered inro <Jfter the date of this
Agreement thm would have been a CenturyLink Material Contr.lct ifsuch Contract existed on the date of this Agreement) is a valid,
binding and legally enforceable obligation of CenturyLink or one of the CenturyLink Suhsidiaries, as the case may be, and, to the
Knowledge ofCenturyLink. of the other parties therelo, except. in each case, as cnforccmcnt may be limited by bankmptcy, insolvency,
reorganization or similar Laws affecting creditors' rights gencrally and by general principles of equity, (ii) each such CenturyLink
Material Contract is in full force and effect, and (iii) none of CenluryLink or any of the CentllryLink Subsidiaries is (wilh or without
notice or lapse of lime, or bolh) in breach or defallH under any
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stich CenturyLink Material Contract and, to the Knowledge ofCenturyLink, no other party to any such CenLuryLink Material Conlract
is (with or without notice or lapse of time, or both) in breach or detim It thereunder.

Section 3. J5. Properties. (a) CenturyLink and each CenturyLink Subsidiary ha~ good and valid title to, or good and valid
leasehold interests in, aU their respective properties and assets (the "CenmrvLink Properties") except in respects that, individually or. in
the aggregate, have not had and would not reasonably be expected to have a CenturyLink Material Adverse Effect. Thc CcnturyLinlc
Properties are, in all respecls, adequate and sufficient, and in satisfactory condition, 10 supportlhe operalions ofCenturyLink and the
CenluryLink Subsidiaries as presemly conducted, except in respeels thal, individually or in the aggregate, have not had and would nol
rea~onably be expected to have a CenturyLink Material Adverse Etlect. All of the CenturyLink Properties are free and clear ofall
Liens, except for Liens on material Centurylink Properties that, individually or in the aggregate, do not materially impuir und would
not rea~onably 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 CenturyL"ink Subsidiaries as presenlly conducted and Liens on other CenturyLin.k
Properties that, individually or in the aggregate, have not had and would not reasonably be expected 1o have a C:cnturyLink Material
Adverse Effect. This Seclion 3.15 does not relate to InteJlec.tual Property Rights mailers, which are the subjecl of Section 3.16.

(b) CemuryLink and each of the CenturyLink Subsidialies 11as complied wilh the terms of all leases, subleases and licenses
entitling it to the use of real property owned by third panies ("CenturyLink Leases"), and all Centurylink Leases are valid and in full
t()rce and efleet, except as, individually or in the aggregate, ha~ not had and would not reasonably be expected to have a Centurylink
Material Adverse Effcc·t. CcnruryLink and each CcnturyLink Subsidiary is in exclusive possession of the properties or assets purported
to be leased under all the CenturyLink Leases, except t()r such failures to have such possession of material properties or assets as,
individually or in the aggregate, do not materially impair and would not reasonably be expectcd to materially impair, the continued use
and operation of such material properties and assets to which they relate in the conduct of CenturyLink and CenturyLink Subsidiaries as
presently conducted and failures 10 have such possession ofimmalerial properlies or assets as, individually or in the aggregate, have nol
had and would not reasonably be expecled 10 have a CenturyLink Malerial Adverse EftecL

Section 3.16. Intellectual ProoerlF. CemuryLink and the CenturyLink Subsidiaries own, or are validly licensed or otherwise have
the right to use, all patents, patent upplications, 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,
tcchnology, know how, documentation, and other proprictary intellectual property rights and any such rights in computer programs
(collectively, "lntdlcctual Property RiQhts") as used in their business as presently conducted, except where the failurc to have the right
to use such Intellectual Propeny Rights, individually or in the aggregate, ha'l 1101 had and would nol reasonably be expected to have a
CenturyLink Material Adverse Effect. No actions, suits or other proceeding" are ~nding or, to the Knowledge ofCenluryLink,
threatened that CentUlyLink or any of the CenturyLink Subsidiaries is infringing, misapproprialing or otherwise violating the rights of
any Person with regard to any IntelJectual Property Right, except for maHers that, individually or in the aggregate, have not had and
would not reasonably be expectcd to have a CenturyLink Material Adverse Effect. To the Knowledge ofCenturyLink. no Person is
infringing, misappropriating or otherwise violating the rights of CcnhlIyLink or any of the CenturyLink Subsidiaries with rcspect to any
Intellectual Property Right owncd by CcnturyLink or any of the C:entul)'Link SUbsidiaries, except for such infringement,
misapproplialion or violation that, individually or in the aggregate, has not had and would nol reasonably be expected 10 have, a
CenturyLink Malerial Adver"e Effect. Since JanllUlY I, 200R, 110 prior or curren I employee or officer or any plioI' or ClllTent consultant
or contractor ofCemuryLink or any of the CenluryLink Subsidiaries has usserled or, to the Knowledge of CenturyLink, has any
ownership in any Intellectual Property Rights used by CenturyLink or any of the CenturyLink Subsidi<Jries in the operation of their
respectivc businesses, except as has not had and would not fCiisonabJy be expected to have, individuaJly or in the aggrcgiite, a
CCl1turyLink Material AdYerse Effect.
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Section 3.17. Communications Regulatorr Matters. (n) CenturyLink and each CentllryLink Subsidiary hold (i) all approvals,
authod7.i:ltions, certificates and licenses issued by the FCC or the st.lte or loc-al public service or public utility commissions or other
similar state or local regulatory bodies ("Stare Regulators") that are required tor CenturyLink and each Centurylink Subsidiary to
conduct its business, as presently conducted. which approvals. authorizations, certificates and licenses are set forth in Section ll7(a)(i)
of the CenturyLink Disclosure Letter, and (ii) all other material regulatory permits, approvals,licenses and other authorizations,
including franchises, ordinances and other agreements graining access to public rights ofway, issued or granted to CenturyLink. or any
CellluryLink Subsidiary by a Govemmenlal Entity that are required for CenluryLink and each CenluryLink Subsidiary to conduct its
business, as presenl1y condueLed (clauses (i) and (ii) collecLively, the "Cenll1[)'Link Licenses").

(b) Each CenruryLink license is valid and in full force and etfect and has not been suspended, revoked, canceled or adversely
modified, except where the t~lilure to be in full f(lrCe and effect, orthe suspension, revocation, cancellation or modification of which has
not had and would not reasonably be expected to have, individually or in the aggregate, a CenmryLink Material Adverse Effecl. No
CcnttuyLink Licensc is subject to (i) any conditions or requirements that have not becn imposed generally Ilpon licenses in the same
service, unless such condiLions 01' requirements ha ve not had and would not reasonably be expected LO have, individually or in Lhe
aggregaLe, a CemuryLink MaLerial Adverse Effecl, or (ii) any pending regulmory proceeding or judicial review before a Covernmenlal
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 Effect. CenturyLink has no Knowledge ofany event, condition or
circumstance that would preclude any CenturyLiIlk. License from being renewed in the ordinary course (to the extent that such
CenturyLink License i~ 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 Mtlterial Adverse Effect.

(c) The licensee ofcach CenturyLink License is in compliance with each CentnryLink License and has fulfilled and perfonncd all
of its obligaLions wilh respeeL thereto, including all reports, notificaLions and applications required by the Communit-'1lLions Act or the
rules, regulations, policies, inMructions and orders of the FCC (Lhe "FCC Rules'') or similar rules, regulaLions, policies, instructions and
orders of Slate Regulators, and the payment of all regulatory fees and conlributions, except (i) for exemptions, \vaivers or similar
concessions or allowances and (ii) where such failure to be in compliance, fulfill or perfbnn its obligations or pay such fees or
contributions has not had, or would not reasonably be expected to have, individuaJly or in the aggregate, a CenturyLink Material
Adverse Effect.

(d) CenturyLink or a CenturyLink Subsidiary owns 100% of the equity and controls 100% of the voting power and
decision-making authorily of each licensee oflhe CenturyLink Licenses.

SecLion 3. J8. A\'reements with Regulaton: Agencies. Neither CenturyLink nor any of the CenturyLink Subsidiaries is subjeci 10
ilny material cease-and-desist or other material order or enforcement action issued by, or is a party to any material written agreement,
consent agreement or memorandum of understanding with, or is a party to any material commitment letter or similar undertaking to, or
is subject to any material order or directive by. or has been ordered to pay any matcrial civil money penalty by, any Governmental
Entity (other than a tax.ing authority. \vhich is covered by Section 3.09). other than those of general application that apply to similarly
situated providers of the same services or lheir Subsidiaries (each ilem in this senLence, whelher or not set forth in Ihe CemuryLink
Disclosure LelLer, a "CemuryLink RegulaLory Agreement"), nor has CenluryLink or any of the CemuryLink Subsidimies been advised
in writing since January 1, 2008, by any Governmental Entity that it is considering issuing, initiating, ordering or requesTing any such
CenturyUnk Regulatory Agreement.

Section 3.19. Lubur ,\t/u/fers. As of the datc of this Agreement, Section 3.1 9 of the CenturyLink Disclosure Letter scts forth a true
and complete list of all collcctive bargaining or other labor union contracts applicable to any employees ofCcntwyLink or any of the
CenLuryLink Subsidiaries. To the Knowledge of CenLllryLink, as oflhe date of Lhis Agreemelll, no labor organizalion or group of
employees ofCemuryLink or any CenlllfyLink Subsidiary has made a pending demand for recognition or cenificalion, llnd Ihere are no
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represenlation or certification proceedings or petitions seeking a representation proceeding presemly pending or thremened to be
brought or filed, WiTh the National Labor Relations Board or any other labor relations tribunal or authority. To the Knowledge of
CenturyLink, there ;lre no organi:7.ing activities, strikes, work stoppages, slowdowns, lockouts, material arbitrations or material
grievances, or other material labor disputes pending or threatened against or involving CenluryLink or any CcnturyLink Subsidiary.
None ofCenturyLink or any of the CcnnuyLin.k Subsidiaries has breached or otherwise failed to comply with any provision ofany
collective bargaining agreement or olher labor union Contract applicabJe to any employees of CenturyLink or any of the CenturyLink
Subsidiaries, except for any breaches, failures to comply or disputes that, individually or in the aggregate, have not had and \vould not
reasonably be expected to have a CenturyLink Material Adverse Effect. There are no written grievances or wrillen 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 cumplete copies ofaJi
collective bargaining agreements and other labor union contracts (including all amendments thereto) applicable to any employees of
CennuyLink or any CenturyLink Subsidiary (the "CenturyLink CBAs"). Except as otherwise set forth in the CenturyLink CBAs,
neil her CenturyLlnk nor any CenturyLink Subsidiary (a) as of the dale of this Agreement, has entered into any agreement, arrangement
or underslanding, \vhether written or oral, with any union, trade union, works councilor other employee representalive body or any
malerial number or category ofiL" employees which would prevent, reslrict or materially impede the consummation oflhe Merger or
other transactions contemplated by this Agreement or the implementation of any layoff: redundancy, severance or similar program
within its or their respec-live workforces (or any part of them) or (b) has any express commitment, whether legally enforceable or nol,
to, or not 10, modify, change or temlinale 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., Evcrcore Group LLC and J.P. Morgan Securities Inc. (the "CcnnuyLink Financial Advisors"), the fees and expenscs of
which will be paid by CenturyLink, is entitled to any broker's, finder's, flllancial advisor's or other similar fee or commission in
conneclion with lhe Merger or any of the other transactions comemplated by Ihis Agreemenl based upon arrangements made by or on
behalfof Century Link. CenturyLink will furnish to Qwesl, promptly after the execution ofsuch agreements, true and complete copies
of all agreements between or among CenturyLink anJJor Merger Sub and the CenturyLink Financial Advisors relating to the Merger or
any of the other transanions contemplated by this Agreement.

Section 3,21. ODinion olFimmcial Advisor. The CenruryLink Board has received oral opinions from the CennlryLink. Financial
Advisors, to be confirmed in writing (with a copy provided solely for information purposes to Qwest promptly upon rcceipt by
CenluryLink), to (he effed thal, as of the dale of this Agreement, the consideration 10 be paid in the Merger by CemuryLink is fair to
CemuryLink from a financial point of view.

Section 3.22. Insurqnce Each of Centurylink and the CenluryLink 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 same or similar businesses. Except as has 110t had and would not reasonably be expected to have, individually or in Ihe aggregate, a
CenmryLink Material Adverse Effect, eaeb insurance policy of CenmryLiuk. or any CenturyLink Subsidiary is in full force and effect
and was in full force and effect during the periods of time such insurance policies is purporled to be in effect. and neither C:enmryLink
nor any of the CenturyLink Subsidiaries is (with or without notice or lapse of time, or bolh) in breach or default (including any such
breach or defaull with respeello the payment of premiums or lhe giving of nol ice) under any such policy. There is no claim 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 den ials and disputes in the ordinnry course of business consistent with past practice or (b) if not paid would constitute a
CenturyLink Material Adverse EtTect.

Section 3_23. Merver Sub. CenlUryLink is the sole stockholder ofMerger Sub. Since its date of incorporation, Merger Sub has
nOl carried on any business nor conducted any operations other than the execution of lhis Agreement, the performance of il~ obligations
hereunder and maIlers ancillary lhereLO.
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Section 3.24. Am/iaw Transactions. Excepl for (i) employment-related ConlmclS filed or incorporaled by reference as an exhibil
to the Filed CenturyLink SEC Document::s, (ii) CenturyLink Benefits Plans or (iii) Contracts or armngements entered into in the
ordinary course ofbusiness with customers, suppliers or service providers, Section 3.24 of the CenturyLink Disclosure Letter sets forth
a correct and complete list of the contracts or arrangcments that arc in existence as of the date of this Agreement between CenturyLink
any of its Subsidiaries, on the one hand, and, on the other hand, any (x) prcsent cx.ccutive officer or director of either CenturyLink or
any of the C:enturyLink Subsidiaries or any person that has served as such an executive officer or director within the last five years or
any of such officer's or director's immediate family members, (y) record or beneficial owner of more than 5% of the shares of
CemuryLink Common Stock 3.<; of lhe dale hereof or (z) 10 the Knowledge ofCenluryLink, any affiliate of any such otlicer. director or
owner (other than Centurylink or any of the Centurylink Subsidiaries).

Section 3.25. Foreign Carr/wI Practices Act. Except as, individually or in the aggregate, h<ls not had and would not reasonably
be expected to have a CenmryLink Material Adverse Effect, (a) CcnnlryLink and its Affiliates, directors. officers and employees have
complied with the U.S. Foreign Cormpt Practices Act of 1977, as amcnded (15 USc. §§ 78a cI seq. (1997 and 2000» (the"~
Cornmt Practices Act"), and any oLher applicable anticorruplion or antibribery laws; (b) CenLuryLink and itf> Atliliales have developed
and implemented a Foreign COlTupl Pmclices Act compliance program which includes corporate policies and procedures designed to
ensure compliance with the Foreign Corrupt Practices Act and any other applic<lble C1ntil:Orruption and antibribery laws; and (c) except
fl.)r '~facilitating payments" (as such term is defined in the Foreign Corrupt Practices Act <lnd other applicable Laws), neither
CCl1turyLink nor any of its AtrtJiatcs, directors, otlicers. employces, agents or other representativcs acting on its bchalfhavc directly or
indirectly (i) used any corporate funds for unlawful contributions, gifts, entenainment or other unJ.nvful expenses relating to political
activity, (ii) offered, 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 llnder the allspices of a governmental or political employee or official or
governmental or political entity, political agency, department, enterprise or instrumentality, in the United Statcs or any other country.
that was illegal under any applicable Law, (iii) made any payment to any cuSLOmer or supplier, or LO any officer, director, partner,
employee or agenl of any such cuslomer or supplier, for the unlav,'fu} sharing of fees to any such customer or supplier or any such
officer, director, partner, employee or agent for the unl<lwful reb<lting ofch<lrge:), (iv) engaged in any other unlawful reciprocal practice,
or made any other unlawful payment or given any other unlawful consideration to any such cu:,'10mer or supplier or any such officer,
director, partner, employee or agent. (v) taken any action or made any omission in violation ofany applicable law governing imports
into or exports from the United States or any foreign country, or relating to economic sanctions or embargoes, corrupt practices, money
laundering, or compliance with unsanctioned foreign boycotts.

Section 3.26. No Other Representations or Warranties. Except for the repre~ellLaLions and wan'anties conlained in lhi~ Article III.
Owes! acknowledges thal none of CenturyLink, llle CenturyLink Subsidiaries or any olher Person on behulf of Cenl ury Link makes any
other express or implied representation or warranty in connection with the transactions contemplated by this Agreement.

ARTICLE IV

Representations and Warranties of Owcst

Owest represents and walTanls to CenturyLink and Merger Sub that the statements contained in this Article IV are true and con'eel
except as set fonh in the Qwest SEC Doclllnents tiled and publicly available afler January I, 20 I0 and prior to the date of Ihis
Agreement (the "Filed Owes! SEC Documents") (excluding any disclosures in the Filed Qwest SEC Documents in any risk factors
section, in any section rebted to fonvard looking statements and other disclosures that are predictive or forward-looking in nature) or in
the disclosure lettcr delivered by Qwest to CenruryLink at or before the execution and delivery by Qwesl of this Agreement (the"~
Disclosure Lettcr"). The Qwcst Disclosurc Leiter shall be arrangcd in numbered and leltered sections corrcsponding to the numbered
and leltered sections comained in this Article IV, and the disclosure in any section shall be deemed lo qualify olher sections in this
Article IV to the exlent (and only 10
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the exlenl) that it is reasonably apparent from the face of such disclosure thm such disclosure also qualifies or applies to such other
sections.

Section 4.01. Organization Standing and Power. Each of Qwest and each ofQwest's Subsidiaries (the "Owest Subsigiaries") is
duly organized, vaJidly existing and in good standing under the laws of the jurisdiction in which it is organized (in the case of good
standing, to the extent such jurisdiction recognizes such concept), except, in the case of the Qwesf Subsidiaries, whcre the failure to be
so organized, existing or in good standing, individually or in the aggregate, has noL had and would nol reasonably be expected to have a
Q",..est Material Adverse Effecl. Each of Qwest and the Qwes! 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 ·'Owest Permits"), except where the tailure 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
Q\vcst Subsidiaries is duly qualified or licensed to do busincss in each jurisdiction wherc the naturc of its business or the ownership or
leasing of its properties make such qualification nccessary, other than in SllCh jurisdictions where the faiJure to bc so quaJified or
licensed, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwesl MaLerial Adverse Effecr.
Qwesl has delivered or made available LO CemuryLink, prior 10 ex.eeulion of this Agreement, true and complete copies of the amended
and rest.,ted certificate of incorporation of Owest in effect as of the date of this Agreement (the "Owest Chimer") and the by-laws of
Qwest in eflecl as of the date of this Agreement (the "Owest By-knvs").

Section 4.02. Ow"'....t Subsidiaries. (a) All the outstanding shares of capital stock or voting securities of, or other equity interests
in. each Owest Subsidiary have been validly issued and are fully paid and nonassessable and are owned by Qwest, by another Qwest
Subsidiary or by Qwest and another Qwest Subsidiary, free and clear of all material Licns. and frec of any other restriction (induding
any restriction onthc right to vote, seH or otherwise dispose of such capital stock. voting securities or other equity interests), except for
restrictions imposed by applicable seeUl;ties laws. SecLion 4.02(a) of Ihe Q\vest Disclosure Leiter selS forth, as of lhe date of this
Agreement, a true and complete Iisl of the Qwest Subsidiaries.

(b) Exc~pt for the capital stock and VOTing securities of: and other equity interests in, the Qwest Subsidiaries, neither Qwe~1 nor
any Qwest Subsidiary owns, directly or indirectly, any capital stock or voting securities ot: or other equity interests in, or any interest
convertible into or exchangeable or exercisable for, any capital stocl< or voting securities of. or other equity interests in, any fIrm,
corporation, partnership, company, limited liability company, trust, joint vcnuuc. association or other cntity.

Seclion 4.03. Capital Structure. (a) The aULhorized capital stock of QwesL consisL<; of 5,000.000,000 shares of Qwesl Common
Stock and 200,000,000 shares of preferred SLack, par value $1.00 per share (the "Owesl Preferred Swck" and logetber with lhe Qwesl
Common Stock, the "Owest Capital Stock"). At !he close of business on April 19,2010, (i)I,735,923,600 shares of Owesl Common
Stock were issued ,md outstanding (excluding treasury and rabbi trust shares), of which 13,015,655 were Qwest Restricted Shares,
(ii) no shares ofQwest Preferred Stock were issued and outstanding, (iii) 10,100,529 shares of Qwest Common Stock were held by
Qwcst in its trcasury, (iv) 21,868 shares ofQwest Common Siock were held by Qwest in rabbi trust. (v) 173,592360 sharcs ofQwcst
Common Stock were reseI:ved and available for issuancc pursuant to the Q\vest Stock Plans, of which (A) 60,411.831 shares were
issuable upon exercise of oUlstanding Qwest Slack Options and (B) 35.714,000 shares were polemially issuable under outslanding
QweS[ performance shares (assuming payout of200%, which is the max.imum atlainable), (vi) 5,351,707 shares ofQwesL Common
Stock were reserved for issuance under the Qwest Employee Stock Purchase Plan (the hOwest ESPP"), (vii) 24,519,454 shares of
Qwest Common Stock were reserved for issuance under the Qwest Savings and Investment Plan (the "Owest 401 (k) Plan"),
(viii) lB,267 shares of Qwest Common Stock were reserved for issuance under the Qwest Equity Incentive Plan for Nonemployee
Directors, (ix) 10,000,000 shares of Qwest C0l1Ull0n Stock \\icrc rescrved for issuancc under the Qwes! Nonqualified Employee Stock
Purchase Plan (thc ··Owest Nongualified ESPP"). (x) 64,312,614 shares of Qwest Common Stock were reservcd for issuance in
connection with exchanges ofQwesl debt securities for Qwest Common Stock, and (xi) the number ofunis~ued shares ofQwcst
Common Stl)ck as may be issuable upon conversion of Qwesl's 3.50% Convertible Senior Noles due 2025 (the "Qw~t Convertible
~") were reserved for issuance. Except <IS set forth in this
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Seclion 4.03(a), al Ihe close of business on Aplil 19, 20 In, no shares ofcapiLal SLock or vOling seclIIities of, or oLher equity intereslS in,
Qwest were issued, re~erved t(1r i~~uance or out~tanding.From the c1o~e ofbu~ines~ on April 19,2010 to the d<lte of this Agreement,
there have been no issuances by Qwe~t of share~ of capital stock or voting securities of: or other equity intere~ts in, Qwest, other than
the issuance ofQwest Common Stock upon the exercise of Qwest Slock Options outstanding at the closc ofbusillcss on April 19, 2010
and in accordance with their terms in cffect at such time.

(b) All outstanding shares of Qwesl Common SLock (including Qwest ResLricted Shares) are, and, at lhe lime of issuance, all such
shares that may be issued upon lhe exercise of Qwesl Stock Options or pUfSuanllo the Qwest Slock Plans or the Qwesl ESPP will be,
duly authorized, validly issued, fully paid and nonassessable and not subject to, or issued in violation ot: any purchase option, call
option, right oft;rst refusal, preemptive right, subscription right or any similar right under any provision of the DGCl, the Qwest
Chm1er, the Qwest Ry-Iaw~ or any Contract to which Owes! is a party or otherwise bound. Except as set fonh above in this
Section 4.03, "then: arc not issucd, reserved for issuance or outstanding, and there are not any outstanding obligations ofOv.'est or any
Qwest Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, (x) any capital slock of Qwcst or any Qwest
Subsidiary or any seeurilies of Qwest or any QwesL Subsidiary convenible into or exchangeable or exercisable for shares of capital
slock or voting securilies of, or oLher equiLY inleresls in, Q\,,:esL or any Owest Subsidiary, (y) any warrants, calls, options or other lighLs
to acquire from Qwest or any Qwest Subsidiary, or any other obligation of Owest or (lny Owest Subsidiary to issue, deliver or sell, or
cause to be issued, delivered or sold, any capital stock or voting securities of: or ofher equity intere~ts in, Qwest or any Qwest
Subsidiary or (z) any rights issued by or other obligations ofQwcst or any Qwest Subsidiary that arc linkcd 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 pan of Qwest or any Qwe~1 Subsidiary or <Iny dividends or other distributions declared or paid on any shares of capital stock of
Qwest or any Qwest Subsidiary. Except for acquisitions, or deemed acquisitions, ofQwest Common Stock or other equity securities of
Q>'t'cst in connection with (i) the paymcnt of the exercise price ofQwesl Stock Options with Qwest Common Stock (including but not
limiLed to in connection with "nel exercises"), (ii) reqilired tax wiLhholding in connection wiLh the exercise of QwesL Stock Options, lhe
ve<;ting of Qwe<;t RestricLed Shares and the ve~aing or delivery ofoLher awards pUfSuantlo the QwesL SLock Plans, and (iii) forfeitures of
Qwest Stock Options and Qwe~t Restricted Shares, there are nol any outstanding obligations ofQwest or any of the Owest Subsidiaries
to repurchase, redeem or otherwise acquire any shares ofcapital stock or voting securities or other equity interests ofQwest or any
Qwest Subsidiary or any securities, interests, wammts, calls, options or other rights referred to in clause (x), (y) or (z) of the
inuncdiatcly preccding sentcnce. \'lith rcspect 10 Q>vest Stock Options, (i) each grant of a Qwest Stock Option was dIlly authorized no
later than thc Grant Date for such option by all necessary corporate action, including, as applicabIc, approval by the Qwest Board (or a
duly con<;Liluled and aulhorized commiuee or subcommiLLee lhereof), and (ii) the per share exercise plice ofeach Qwest Stock Option
was at least equal to the fair market value of a f;hare of Qwefit Common Slack on the applicable Gmnl Dale. There are no debenlures,
bonds, notes or other Indebtedness ofQwest having the right to vote (or, other than the Qwest Convertible Notes, convertible into, or
exchangeable fbr, securities having the right to vote) on any matters on which stockholders ofQwest may vote C'Owest Voting Debt").
Neither Qwest nor any of the Qwest Subsidiaries is a party to any voting agrcemcnt with respcct to thc voting ofany capital stock or
voting sccurities of, or other equity interests in, o-vest Ncither Qwcst nor any of the Qwest Subsidiaries is a party to any agreement
pursllanI to which any Person is cntitled 10 elect. designate or nominate any director of Qwes! or any of the Qwest Subsidiaries.

(c) Qwesl has the righl LO call all of the outstanding Qwesl Convertible NoLes for redemption aL a redemplion price in cash equal to
100(% of the principal mTlount thereot: together with accrued <lnd unpaid intere~t, on November 20, 20 I0, itnd if any holder of Qwest
Convertible Notes exercises it..; conversion rights thereunder, Qwest has the right to pay cash in lieu of all shares that would otherwise
be issmlble upon such conversion. The Qwest Convenible Noles are not, as of the dale hereof, convertible by the holders thel'eofand
Owest has not issued any shares of Qv.·esl C:onilllOll Stock upon convcrsion of the Qwest Convertible Notes.
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Section 4,04, Authoritv, Execution and DeliveOJ' En{orceahiljw. (a) Qwest has all re.quisite corporate power and authority LO
execute and deliver this Agreement, to perfl.mn its obligations hereunder and to con~ummate 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
Directors of Qwest (the "Q\vcst Board") has adopted resolutions, by Wlanimous vote at a meeting duJy called at which a quonun of
directors ofQwest was present, (1) approving the execution, delivcry and performance of this Agreement, (ii) determining that entering
into this Agreement is in the best interests of Q\v'est and its stockholders, (iii) declaring this Agreement advisable and
(iv) recommending lhm Qwest's stockholders adopt this Agreement and directing Ihat this Agreemem be submilled to Qwesl's
stockholders for adoption at a duly held meeting of such stockholders for such purpose (the "Owesl Stockholders Meeling"), As of the
date of this Agreement, such resolutions have not been amended or withdrawn. Except for the adoption ofth;s Agreement by the
atlirmative vote ofa majority of the outsl.<mding share~ ofQwest Common Stock entitled to vote at the Qwest Stockholders Meeting
(the "Owest Stockholder Approval"), no other corporate proceedings,on the part of Qwest are necessary to authorize or adopt this
Agreement or to consummate the Merger and the other transactions contemplated by this Agreement (except for the filing of the
appropriale merger documents as required by the DGCL). Qwest has duly ex.ecuted and deJivered Ihis Agreement and, assuming the due
authorization, execution and delivery by CenturyLink and Merger Sub, this Agreement constitutes ils legal, valid and binding
obligation, enforceable against il in accordance with its terms except as enforcemenl may be limiled by bankruptcy, insolvency,
reorganization or similar Laws affecting creditors' rights generally and by general principles of equity,

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

Section 4.05. No Conflict,l"" Consents. (a) The execution and delivery by Qwest of this Agreement does nol, and the performance
by it of its obligations hereunder and the consummation of the Merger and the other transactions contemplated by this Agreement
(including, without limitation, the redemption of the Qwest Convertible Notes) will not, contlict with, or result in any violation ofor
default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or accelemtion of any
obligation, any obligation to make an offer to purchase or redeem any Indebtedness or capital stock or any loss of a material benefit
under, or result in the creation of any Lien upon any of the properties or assets of Qwest or any Qwesl Subsidiary undcr, any provision
of (i) the Qwesl Charier, lhe Qwest By-laws or the comparable charter or organizational documents of any Qwest Subsidiary (assuming
that the Q\.vesl Siockhoider Approval is obtained), (ii) any Contract to which Qwesl or any Qwest Subsidiary is a party or by which :lJ1y
of lheir respective properties or assets is bound or any Q....est Pem1il or (iii) subject lO the filings and olher mailers referred 10 in
Section 4.05(b), any Judgment or Law, in each case, applicable to Qwest or any Qwest Subsidiary or their respective propenies or
as~et~ (assuming that the Qwest Stockholder Approval is obulined), other than, in the case of clauses (ii) and (iii) above, any ll1<1tter~

that, individually orin the aggregate, have not had and would not reasonably be expected to have a Qwest Material Adverse Effect (it
being agreed that for pllrposes of this Section 4.05(a), effects resulting from or arising in connection with the matters set forth in
clause (iv) of the definition of the term "Material Adverse Effect" shall nol be ex.cluded in delt:'n11ining whelher a Qwest Maleri;)l
Adverse Effect has occun'ed or would reasonably be expected to occur) and ""ould nOl prevelll or malerially impede, interfere with,
hinder or delay the consumlll<ltion of the Merger.

(b) No Consent of or from, or registration, declaration, notice or tiling made to or with <lny Governmenull Entity is required to be
obtained or made by or with respect to Qwest or any Qwest Subsidiary in connection with the execution and delivery of this AJ:,'l"eemcnt
or its performance of its obligations hereunder or the consummation of the Mcrger and the other transactions contemplated by this
Agreemenl, other than (i) (A) the filing with the SEC of the JOilll Proxy Slatement in definitive form, (B) the tiling Wilh the SEC, and
declaralion of effecliveness under the Securities Act, of the Form S-4, and (C) Ihe filing with Ihe SEC of such
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reports under, and such Olher compliance with, the Exchange Ad and the Securities Act, and the rules and regulations thereunder, as
may be required in connection with this Agreement, the Merger and the othenransactions contemplated by this Agreement,
(ii) compliance with and filings under the HSR Act, and such other Consents, registrations, declarations, notices or filings as are
required to be made or obtained under any foreign antitrust, competition, trade regulation or similar Laws, (iii) the filing of the
Certificate ofMcrger with the Secretary of State of the State of Delaware and appropriate documents with the relevant authorities of the
other jurisdictions in which CenturyLink and Qwest are qualified to do business, (iv) such Consents, registrations, declarations, notices
or filings as are required to be made or obtained under Lhe securities or "blue sky" laws of vm;ous states in conneclion "~th lhe issuance
of lhe Merger Consideration, (v) such Consents from, or regislrations, declarations, notices or tilings made to or \-..ilh, the FCC or any
other Govemmental Entities (including State Regulators and local cable franchise authorities) (other than with respect to securities,
anlitrust, competition, trade regulation or similar laws), in each case as may be required in connection with this Agreement, The Merger
or the other transactions contemplated by this Agrecment and are required with respect mergers, business combinations.or changes in
control oftelceommunications companics generally, (vi) such filings with and approvals oflhe NYSE as are required to pennit the
consummation of the Merger and the lisLing ofLhe Merger Consideration and (vii) such olher mailers thm, individually or in the
aggregate, have nOt had and would nOl reasonably be expected to have a QwesL Material Adverse Effeet (it being agreed thal for
purposes of Ihis Section 4.05{b), effects resulLing from or arising in connection wilh lhe matters set forth in clause (iv) of Ihe definilion
of the tenll "Material Adverse Effect" shall not be excluded in detenllining whether a Qwest Material Adverse Effect has occurred or
would reasonably be expected to occur) and would not prevent or materially impede, inTerfere wiTh, hinder or delay the consummation
of the Merger.

Section 4.06. SEC Documents- Undisclosed Liabililies. (a) Qwest has furnished or filed all reports, schedules, forms, statements
and other documents (including exhibits and olher infonnation incorporated therein) required to be furnishcd or filed by Qwest with the
SEC since January 1,2008 (such documcnts, together with any documents filed with the SEC during such period by Q\vest on a
voluntary basis on a Cun'enL Report on Fonn 8-K, but excluding Ihe Joint Proxy Stalement and the Fonn 5-4, being collectively
referred to a.'i lhe "OwesI SEC Documents").

(h) Each Q\vest SEC Document (i) aT the time filed, complied in all material respecl<; with the requiremenl<; ofSOX and the
Exchange Act or the Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to
such Qwest SEC Document and (ii) did not at the time it was filed (or if amended or superseded by a filing or amendment prior to the
date of Ihis Agreement, then at Ihe time of such filing or amendment) contain any untrue statement of a material facl or omit to slate a
malerial fact required lO be Slated lherein or necessary in order 10 make the statements Iherein, in Iighl of the circumstances under which
lhey were made, not misleading. Each of the consolidated financial statements ofQwest included in the Qwest SEC DocumenL.'i
complied at the time it was tiled as lO 1'01111 in all material respecls with applicable accounting requirements and Ihe published rules and
regulations of the SEC wiTh respect thereto, was prepared in accordance with GAAP (except, in the case ofunaudited statements, as
permitted by Form 1D-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 rcspects the consolidated financial position of Qwest and its consolidated Subsidiaries as of
the (lates thcreof and thc consolidated results of their operations and cash flows for the periods shown (subject, in the case of unaudited
Stalemenls, lO nOl1l1al year-end audil adjuslments).

(c) Excepl (i) as reflected or reserved against in Qwesrs consolidaled audiled balance sheel as of December 31,2009 (or the notes
thereto) as included in the Filed Qwest SEC Documents <md (ii) for liahilities and obligations incurred in connection with or
contemplated by this Agreement, neither Qwest nor any Qwest Subsidiary has any liabilities 01' obligations of any nature (whether
accrued, absolute. contingent or othen.... isc) that, individually or in the aggregate, have had or would rcasonably be expected to have a
Q","est Material Adverse Effect.

(d) Each of the chief execulive officer of Qwesl and the chief financial ofl-icer of QweSl (or each f0l111er chief execllti ve officer of
QweS[ and eaeh former chieftinancial officer ofQwesl, as applicable) has made all

A-24

QWEST·FCC-P000192



Table of Contents

applicable certificaLions required by Rulel3a-14 or J5d-14 under the Exchange ACL and Sections 302 and 906 of SOX wilh respect LO
the Qwest SEC Documents, and the statemenlS contained in such certitications are true and accurclte. None of Qwest or any of the
Qwest Subsidiaries has outstanding, or has arranged any outsl<mding, "extensions of credit" to directors or executive o11icers within the
meaning of Section 402 of SOX.

(e) Qwes! maintains a system of "internal control over financial reporting" (as defmed in Rules 13a 15(f) and 15d 15(f) of the
Exchange Ac!) sufficienllo provide reasonable assurance (A) lhal transacLions are recorded as necessary lO pennit preparalion of
financial stalemems in conformity with CAAP, consisLemly applied, (B) lhaltransaclions are exectlled only in accordance with the
authorization of management and (C) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of
Qwe~t's properties or <lssets.

(f) The "disclosure controls and procedures" (as defined in Rules 13a 15(e) and 15d 15(e) of the Exchange Act) utilized by
Qwest arc reasonably designed to ensure Ihat all infoonation (both financial and non financial) required to be disclosed by Qwest in the
reports that il files or submits under the Exchange Act is recorded, processed, sumlllari~ed and reported within the lime periods
specified in Ihe rules and forms of the SEC and Ihat all such information required to be disclosed is accumulated and communicated LO
the m::magemem ofQ\,,'esL, as appropriale, lO allow timely decisions regarding required disclosure and to enable the ehief executive
otlicer and chieftimmcial oHker of Qwest to make the certifications required under the Exchange Act with respect to such reports.

(g) Neither Qwest nor any of the Q,,,'est Subsidiaries is a party to, or has any commitment to become a party to, any joint venture,
off--balance sheet partnership or any similar Contract (including any Contract or arrdngement relating to any transaction or relationship
between or among Q\vest and any of the Qwest Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any
structured finance, special purpose or limited purpose entity or Person, on the other hand, or any "off balance sheet arrangements" (as
defined in Item 303(a) of Regulation S K under the Exchange Act)), where the resuJt. purpose or intended effect of such Contract is to
avoid disclosure of any malerial transacLion involving, or material liabilities of, Qwest or any oflhe Qwest Subsidiaries in Qwesl's or
such Qwesl Subsidiary's published financial slatements or Olher Q\',esl SEC Documents.

(h) Since January 1,2008, none of Qwest, Qwest's independent accountants, the Qwest Board or the audit committee of the Qwest
Board has received any oral or written notification of any (x) "significant deticiency" in the internal controls over financial reporting of
Qwest, (y) "material weakness" in the internal controls over financial reporting of Qwest or (z) fraud, ,vhether or not material, that
involves management or other employees of Qwest \\'ho have a significant role in the internal controls over financial reporting of
QweliL.

(i) None of the Qwest Subsidiaries other lhan Qwest Corporalion is, or has at any time liince January "], 200~ been, subjecL to the
reporting requirements of Section 13(a) or 15(d) of the Exchange Act.

Section 4.07. lnfi)rmotion Supplied. None of the information supplied or to be supplied by Qwest for inclusion or incorporation
by reference in (i) the FornI S 4 will, at the time the Foon S 4 or any amendment or supplement thereto is declared effective under the
Securities Act. contain any untrue statement of a materiaJ fact or omil to state any material fact required to be stated therein or necessary
10 make the statements lherein nOl misleading or (ii) the Joinl Proxy Statement will, at the date it is firsl mailed to eaeh of
Ce11lury Link's shareholderli and Qwest's stockholders or at the lime of eaeh of the CenLuryLink Shareholders Meeting and the Qwefil
Stockholders Meeting, contain any untrue statement of a material fact or omit to sl"lte allY Inaterial tact required to be stated therein or
ne.cessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading. The Joint
Proxy Statement will comply as to fOlm in all materiillrespects with the requirements of the Exchange Act and the rules and regulations
thcrcwlder, except Ihat no representation is made by Qwest \\'ilh respect to statements made or incorporated by reference therein based
on infonnation supplied by CenttlryLink or Merger Sub for inclusion or incorporation by reference therein.
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Section 4.08. Ahsence o(Certaju Changes or ErenL\·. Since January 1,2010, there has not occurred any facl, circumslance, effect,
change, event or development that, individually or in the aggregate, has had or would reasonably be expected to have a Qwest Material
Advel1)e Effect. From January 1,2010 to the date of this Agreement, each ofQwest and the Qwest Subsidiaries has conducted its
respectiyc busincss in the ordinary coursc in aU matcrial respects, and during such period thl.'TC has not occurrcd:

(a) any declaration, setting aside or payment of any dividend or other distribution (whether in cash, stock or property or any
combination thereof) in respect of any capital SLock or voting seelllilies of, or oLher equity imeresls in, Qwesl or Ihe capilal slock
or voting securities of, or other equity interests in, any of the Qwest 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 distributions by a direct or indirect
wholly owned Qwest Subsidiary to its parent) or any repurchase f{)r value by Qwesl ofany 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
Subsidiaries; - -

(b) any inculTence of mmeriallndebtedness for borrowed money or any guaramee of such Indebtedness for another Person,
or any issue or sale ofdebL securities, warral1lS or other rights LO acquire any debt security ofQwest or any Qwesl Subsidiary other
than the issuance ofc.ommercial paper or dfil\VS on existing revolving credil facilities in Ihe ordinary course of business;

«(.) (i) any tnlnsfer, lease, license, sale, mortgage, pledge or other disposal or encllmbram~eof<1ny ofQwest's or QWe-Sf'S
Subsidiaries' property or assets outside of the ordinary course of business consistent with past practice with a fair market value in
excess of $10,000,000 or (ii) any acquisitions of businesses, whether by merger, consolidation, purchase of property or asset... or
otherwise;

(d) (i) any granting by Qwest or any Qwcst Subsidiary to any current or former dircctor or officer of Qv.'cst or any Qwest
Subsidiary ofany material increase in compensalion, bonus or fringe or other benetits or any granting of any type of c.ompensation
or benefiLs LO any such Person not previously receiving or entilled to receive such type of compensation or benefils, except in Lhe
ordinary course of business consistent wiLh past practice or as was required under any QwesL Benetit Plan in effect as of January I,
2010, (ii) any grdnting by Qwest or any Qwest Subsidiary to any Person of any sevenmce, retention, change in control or
termination compensation or benefits or any material increase therein, except with respect to new h ires and promotions in the
ordinary coursc of business and except as was requircd Wlder any QV"est Benefit Plan in effect as of January 1. 2010, or (iii) any
entry into or adoption of any material Qwest Benefit Plan or any material amendment of any such material Qwcst Benefit Plan;

(e) any change in accounting methods, principl~sor praclices by QwesL or any Qwesl Subsidiary, except insofar as may have
be~n required by a change in (JAAP; or

(t) <lny materi<ll elections or changes thereto with respect to Taxes by Qwest or any Qwest SubsidialY or any settlement or
compromise by Qwest or any Qwest Subsidiary of any material Tax liability or refund, other than in the ordinary I,;ourse of
busincss.

Section 4.09. TtJXe$. (a) Except for matters that, individually or in the aggregate. have not had and would not reasonably be
expect~d 10 have a Qwesl Mal~riaJ Advers~ Effect: (i) e:leh ofOwest :lnd each Qwesl SubsidiaJ)' has limely filed, Laking into accoulll
any extensions, all Tax Returns required to have been filed and such Tax Retull1s are accurate and complete; (ii) each of Qwest and
each Qwest Subsidiary has paid all Taxes required to have been paid by it other thilll Taxes that are not yet due or that are being
contested in good faith in appropriate proceedings: and (iii) no deficiency for any Tax has been asserted or assessed by a taxing
authority against Qwest or any Qwcst Subsidiary which deficiency has not been paid or is not being contested in good faith in
appropriate proceedings.

(b) Neither Owesl nor any Q",'est Subsidiary is a pany LO or is bound by any malerial Tax sharing, :lllOCalion or indemnification
agreemenl or arrangement (other than such an agreemelll or arrangemenl exclusively between or among Qwesl and whony owned
Qwe-st Subsidiaries).
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(c) Wilhin the past h.\'0 years, neilher Qwesl nor any Qwesl Subsidiary has been a "dislJibuling corporalion" or a "controlled
corporation" in a distribmion intended to qualify for tax-free treatment under Section 355 of the Code.

(d) Neither Qwest nor any Qwest Subsidiary has been a party to a transaction that, as of the date of this Agreement, constitutes a
"listed transaction" for purposes of Section 60 II of the Code and applicable Treasury Rcgulations thereunder (or a similar provision of
state law).

(e) Neilher Qwesl nor any Qwesl Subsidiary has taken any action or knows ofany faclthal \\'ould reasonably be expected 10
prevent the Merger from qualifying for the Inlended Tax Treatment.

(f) The consolidated net operating loss of Qwest and its U.S. Subsidiaries as of December 31,2009 is not materially less than
$5.77 billion. Except in connec-tion with the tmnsactions contemplated by this Agreemellt,.these losses are not subject to limitation
pursuant to Section 382 of the Code or thc separate return limited year restrictions contained in the Treasury Regulations. If
December 31, 2009 is trealed as a testing date for purposes of Section 382, the percentage of Qwest Common Stock owned by
5-percent shareholders (as detlned in Section 382 of the Code and accompanying Treasury Regulalions) has increased by less than
26 percenlllge poims over the lowest percentage of Qwesl Common Stock held by Stich 5-percem shareholders over the testing period,
and Schedule 4.09(t) ~ets forth the five-percent shareholders whose Common Stock ownership Qwest is required to determine (within
the me<lning r.lfSertion 3.1$2 ofrhe Code and <Kcompanying Treasury Rc;-gulations), their percentage ownership ofQwest Common
Stock, and their Jowcst percentagc ownership of Qwcst Common Stock over the testing period. Ex.cept in connection with the
transactions c{mtemplated by this Agreement, none of the state net operdting losses of Qwest and its U.S. Subsidiaries is subject to
limitation pursuant to <lny state tax law similar to Sec-tion 382 of the Code. Qwest will use its reasonable best efTorts to ensure that the
entity identified under the heading "Specificd Entity" on Section 4.09(f) of the Q\vest Disclosure Lcttcr will satisfy the gross receipts
test contained in Section I 65(g)(3)(B) or the Codc.

Section 4.10. Benefits Matiers' ERiSA Comnliance. (a) Section 4.1 O(a) of tIle Qwest Disclosure Lelter selS forth, as oflhtO' date of
lhis Agreement, a complete and correct list identi(ving any Qwest Benefit Plan. Qwest has delivered or made available 10 CenluryLink
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, (ii) the most recent annual report on Form 5500 (other than Schedule SSA thereto) filed with the IRS with respect to
each material Q\vest Bencfit Plan (if any such rcport was rcquired), (iii) the most recent SWlIDlary plan dcscription for each material
Qwest Benefit PJan for \-"hicn such Sltmmary plan description is required, (iv) each trust agrcement and group annuity contract relating
10 any material Qwesl Benefil Plan and (v) the mOSl recelll financial sl:nemenls and aClIlalial reports for each Qwesl BenefIt Plan (if
any). For purposes of this Agreemenl, "Q",...esl Benefil Plans" means, collectively (i) all "employee pension benefIt plans" (as defined in
Section 3(2) of ERISA), Olher than any plan which is a "mllltiemployer plan" wilhin the meaning of Seclion 400 I(a)(3) of ERISA (a
"Owest Multiemployer Plan"), "employee welfare benetlt pl,lOs" (as defined in Section 3(1) of ERISA) and all other bonus, pension,
profit sharing, retirement, deferred compensation, incentive compensation, equity or equity-based compensation, severance, reTention,
change in control. disability, vacation, dcath bcnefit, hospilalization, mcdical or olher plans, arrangcments or understandings providing,
or designed to provide, material bencfits to any current or [ooucr directors, officers, employees or consultants of Qwest or any Qwcst
Subsidiary and (ii) all employment, conslIlling, indemnification, severance, retenlion, change of control or lerminalion agreements or
an'angemenls (including collective bargaining agreements) belween Qwesl or any Qwest Subsidiary and <lny currenl or fOnl1er directors,
otlicers, employees or consult<lnts of QwesT or any Qwest Subsidi<lry.

(b) All Qwest Benefit Plans which are intended to be qualified and exempt from Fedewl Income Taxes under SecTions 401 (a) and
501(a), respectively, of thc Codc, have been the subject of or have timely applied for, as of the date of this Agreement. detcol1ination .
letters from the IRS to the effect that such Q\vcst Benefit Plans and the trusts created thereunder arc so quaJified and tax. exempt, and
no such delelmination leller has been revoked nor, to Ihe Knowledge ofQwesl, has revocation been threatened, nor has llny such Qwesl
Benefil Plan been amended since the dale of ilS most recent delermination Ielter or application therefor in any respect thaI would
adversely affect its qualiticalion or malerially increase its cosls.
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(c) Excepl for mailers thal, individually or in the aggregale, have not had and would not reasonably be expected 10 have a Qwest
Material Adverse Efl'ect, (i) no Qwest Benefit Plan which is subject to Title IV ofERJSA, Section 302 ofERISA, Section 412 of the
Code or Section 4971 of the Code (a "Owest Pension PICln") had, CIS of the respective last Clnnual valuation date for each such Qwest
Pension Plan. an "1mfunded benefit liability" (,vithin the meaning of Section 4001 (a)(18) ofERISA), based on actuarial asslUl1ptions
that have been furnished to Centurylink, (ii) none of the Qwest Pension Plans either (A) has an "accumulated funding deficiency" or
(B) has failed to mect any ;'rninimum funding standards", as applicable (as such terms arc defined in Scction 302 ofERISA or
Seclion 412 of the Code), whether or .not waived, (iii) none ofQwesl, any Qwest Subsidiary, any officer ofQ",,'est or any Qwest
Subsidiary or any of the Qwest Benefit Plans which are subjectLO ERISA, induding lhe Qwest Pension Plans, any trust created
thereunder or, to the Knowledge of Qwest, any Trustee or administmtor thereof: has engaged in a "prohibited Tmnsaction" (as such term
is defined in Section 406 of ERISA or Section 4975 of the Code) or any other breach of tiduciary responsibility th.tt could subject
Qwest, any Qwest Subsidiary or any officer of Qwest or any Qwest Subsidiary to the Tax or penaJty on prohibited transactions imposed
by the Code, ERISA or other applicable Law, (iv) no Q\'1est Bcnefit Plans and trusts have been terminated, nor is there any intention or
expectation to lenninate any Qwest Benefit Plans and trusts, (v) no QWe'St Benefit Plans and tnJsL" are· the subject ofany proceeding by
any Person, including any Governmental Enlity, that could be reasonably expected 10 result in a temlination orany Qwest Benefit Plan
or trust, (vi) there has not been any "reportable event" (as that term is defined in Section 4043 of ERISA) "... ith respect to any Qwest
Pension PICln during the last six years:ts To which the 3O-day advance-notice requirement ha~ not been waived Clnd (vii) neither Qwest
110r any Qwest Subsidiary has, or within the past six years had, cnntributed to, been required to contribute to, or has any liability
(including "withdrawal liability" within the mcaning of Title IV ofERISA) \""ith respect to, any (J\\'est Multiemployer Plan.

(d) With respect to each Qwest Benefit Plan thm is:tn employee welfare benefit plan, such Q\vest Benefit Plan (including any
(J\'..est Benefit Plan covering retirees or other former employees) may be amended to reduce benefits or limit the liability ofQ\l,rest or
the Qwest Subsidiaries or tenninatcd, in each case, without material liability to Q\\'est and the Q\.\-'est Subsidiaries on or at any time
after the EtTective Time,

(e) No Qwest Benefit Plan provides health, medical or other welfare benefils after retirement or other teml1nation of employment
(other than fiJI' 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
Material Adverse Effect, (i) each Qwest Benefit Plan and its rclatcd tmst, insurancc contract or othcr funding vehicle has been
administered in accordance with its tenns an<:l is in compliance with ERISA, the Code and all other Laws applicable to such Qwest
Benefit Plan and (li) Qwest and each of the Qwesl Subsidiaries is in compliance with ERISA, lhe Code and all other Laws applicable to
the Qwesl Benefit Plans.

(g) Except for matters that, individually or in the aggregate, have not had and would not rem;onably be expected to have a Qwest
Material Adverse Effect, there are no pending or, to the Knowledge of Qwest, threatened c1ajm~ by or on behCllf of any participant in
any of the Qwest Benefit Plans, or otherwise involving any such Qwest Benefit Plan or the assets of any Qwest Bcnefit Plan, other than
routine claims for benefits.

(h) None of the execution and delivery of this Agreement, the obtaining of the Qwest Stockholder Approval 01' the consummation
of the Merger or any other transaction conlemplated by this Agreement (alone or in conjunction with any other event, including any
termination ofemployment on or following the Efl'ective Time) will (A) entitle any current or fi.mner director, of)icer, employee or
consultant of Qwest or Clny of the Qwest Subsidiaries to any compe.nsation or benefit, (B) accelerate the Time of payment or vesting, or
triggcr any payment or funding, of any compensation or benefits or trigger any other material obligation under any Qwest Benefit Plan
or (C) result in any breach or violation of, default under or limit Qwest's right 10 amend, modify or terminate any Qvv'est Bencfit Plan,

(i) There has been no disallowance of a deduction under Section I62(m) or 2ROG of the Code for any amOunt paid or payable by
QweS! or any Qwest Subsidiary as employee compensation, whether under any
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contract, plan, program or arrangement, underslanding or olhen.vise, that has had or would be reasonably expected 10 have, individually
or in the aggregate, a Qwest Material Adverse Effect.

(j) Each Q\vest Benefit Plan that is a "nonqualified deferred cOll1pen::;.ttion plan" (as defined in Section 409A(d)( 1) of the Code)
that is subject to Section409A ofthc Code has since (i) January 1,2005 been maintained and operated in good faith compliance with
Section 409A of the Code and Notice 2005 I, (ii) October 3,2004, not been "materially modified" (\',ithin the meaning ofNotice
2005-1) and (iii) January 1,2009, been in documentary and operational compliance in all material respecls wilh 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 Effect, all contributions required to be made to any Qwest Benefit Plan by applicable Law, regulation, any plan document or
other contractual undertaking, and all premiums due or payable with respect to insurance policies funding any Plan, for any period
through the date hereof have been timely madc or paid in full or, to the extent not required to be made or paid on or before the date
hereof, have been fully retlecled on the financial statements sel forth in the Qwesl SEC Documents. Each Qwesl Benefit Plan thal is an
employee welfare benefil plan under Seclion 3(1) of ERISA either (1) is funded through an insurance company contracl and is not a
"welfare benefil fund" with the meaning of Section 419 of lhe Code or (ii) is unfunded.

(1) Except as, individually or in the <lggregate, has noT hCld "Illd would not reClsomlbly be expected to have <l Qwest MClterial
Advcrse Effect, there docs not now exist, nor do any circumstances cxist that are reasonably likely to result in, any Controlled Group
Liability that would be a liability of Qwest or any Qwest Subsidiary following the Closing. Without limiting the generality of the
foregoing, except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material
Adverse Effect. neither Qwest nor any Q\\'cst Subsidiary, nor any of their respcctive ERlSA Affiliates. has engaged in any transaction
described in (i) Section 4069 or (ii) Section 4204 or 4212 ofERISA with respect to any Qwcst Multiemployer Plans.

(m) Excepl as, individually or in the aggregate, has nol had and would nOl reasonably be expected lO have a Qwesl Material
Adverse Effecl, all Qwesl Benefil Plans sllbjecllo the laws of any jurisdiclion outside the United Slates (i) have been maintained in
accordance with all applicable requirements, (ii) if they are intended to qualify fl.)r special tax treatment, meet all the requirements f()r
such tre:lhnent, and (iii) if they are intended to be funded and/or book-reserved, are fully funded and/or book reserved, as appropriate,
based upon rcasonable actuarial assumptions.

(n) No purchase rights havc been granted pursuant to the Qv.·cst Non']uulified ESPP.

Seclion 4. JI. Litif>alion. There is no suit, action or other proceeding pending or, 10 lhe KnOl.vledge ofQwesl, threatened against
Q\.vest or any Qwest Subsidiary or any oflheir respective properlies or usseL<; thal, individually or in the aggregate, has had or would
reasonably be expected to have a Qwest Material Adverse Effect, nor i:; there any Judgment outstanding against or, to the Knowledge of
Qwest, investigation by allY Governmental Entity involving Qwest or any Qwest Subsidiary or any of their respective properties or
assets that, individually or in the aggregate, has had or would reasonably be expected 10 have a l)\vest Material Adverse Effect. Since
the date of this Agreement, there has been no change, evcnt or development in any suit, action or proceeding that was pending against
Qwesl or any Qwesl Subsidiary or any of Iheir respective properties or assets that, individually or in the aggregate, has had or would
reasnnably be expected to have a Qwesl Malerial Adverse [ffeel (il being agreed lhal for purposes of lhis Seclion 4. J I, effects resulting
from or arising in connection with the matters set fbrth in clause (iv) of the definition of the ten" "Material Adverse Effect" shall not he
excluded in determining whether a Qwest Material Adverse Effect has occurred or would reasonably be expected to occur~.

Section 4.12. Compliance with Applicable LaHW. Exeepl for matters that, individually or in the aggregate, have not had and
wouldnot reasonably be expected 10 have a Qwest Material Adverse Effect, Qwest and the Qwest Subsidiarics arc in compliance with
all applicable Laws and Qwesl Pennils, induding all applicable rules, regulations, directives or policies oflhe FCC, Stale Regulators or
any other Covernmental
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Entity. To the Kno",..ledge of Qwest, except for mallers thut, individually or in the aggregate, have not had and would not 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 holder of any Qwest Permit. This section docs not relate to Tax matters,
employee benefits matters, environmentalmattCfs or Intellectual Property Rights matters, which arc the subjects ofScctions 4.09, 4.10,
4.13 and 4.16, respectively.

Section 4. I3. Environmental Malters. Except for maILers that, individually or in the aggregate, have not had and would nol
reasonably be expected to have a Qwest Material Adverse Etkct: .

(a) Qwest and the Qwest Subsidiaries are in compliance with all Environmental Laws, and neither Qwest nor any Qwest
Subsidiary has receivcd any written communication from a Governmental Entily Ihat alleges that Qwest or any Qwest Subsidiary
is in violation of, or has liability llildcr, any Environmental Law or any Permit issued pursuant to Environmental Law;

(b) Qwesl and the QwesL Subsidiaries have obtained and are in compliance with all Pennits issued pursuant 10 any
Environmenlal Law applicable 10 Qwesl, the Qwesl Subsidiaries and the Qwest Properties and all such Penuil.,> are valid and in
good standing and will not be subject to moditic-alion or revocation as a result of the transactions contemplated by this Agreement
(it being agreed that for purposes of this Se'~ti(.\n 4.13(b), efJens resulting from or arising in Cllllneetion with the matters set forth
in clause (iv) of the definition of the term "Material Adverse Effect" shall not be excluded in derennining whether a Qv.rest
Material Adverse Efl'ect has occurred or would reasonably be expected to occur);

(c) there arc no Environmcntal Claims pending or. to the Knm\'ledge ofQwest, thrcatened against Qwest or any ofthe Qwcst
Subsidiaries;

Cd) there have been no Releases of any Hazardow; Malerial thai could reasonably be expected to fonn the basis of any
Environmenlal Claim against Qwesl or any oflhe Qwesl Subsidiaries or agaim:t 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 ofLaw; and

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

Section 4.14. Contracts. (a) As of the date of this Agreement, neither Qwesl nor any Qwesl Subsidiary is a party to any Contracl
required to be tiled by Qwest as a ·'material contract" pursuant to Item 601(b)( 10) of Regu]ation S-K under the Securitie~ Act (a "Filed
Owest Contract") that has not been so filed.

(b) Section 4.14 of the Qwcst Disclosure Letter sets forth, as of the date of this Agreement, a tme and complete Jist, and Q"vest has
made available to CcnturyLink truc and complete copies. of (i) other than Qwest Pemlits imposing geographical limitations on
operations, each agreemelll, Contract, understanding, or llndenaking to which Qwest or any of the Qwest Subsidiaries is a parfy thal
restricts in any material respect the ability ofQ.....est or its Affiliales to compele in any business or wilh any Person in any geogfllphieal
area, (ii) each Joan 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
incun'ed, other than any such agreement between or among Qwest and The wholly owned Qwest Subsidiaries, (iii) each partnership,
joint vennlre or similar agreement, Contract, understanding or undertaking to which Qwest or any of the Q\....est Subsidiaries is a party
relating to the foonation, creation, operation. management or control of any partnership or joint venture or to the ownership ofany
equity illleresl in any entity or business enterprise other than the Qwesl Subsidiaries, in each case material to Qwesl and the Qwesl
Subsidiaries, laken as a whole, (iv) each indemnification, employment, consulting, or other material agreemem. ConImet, understanding
or undert<Jking with (x) any member of the Qwest Board or (y) any executive otlicer of Qwest, in each case, other than those Contracts
tiled as exhibits (including exhibits incorporated by reterence) to any Filed Qwest SEC Doruments or Contracts terminable by Qwest or
any of the Owest Subsidiaries on no more than 30 days' notice without liability or financial
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obligation to QweSl or any oflhe Qwesl Subsidiaries, (v) each agreement, ConlraCL, understanding or underlaking relating to the
disposiTion or acquisiTion by Qwest or any of the Qwest Subsidiaries, with obligations remaining to be performed or liabilities
continuing aiter the date of this Agreement, ofany material business or any material amount ofassets other than in the ordinary course
of business. (vi) each material hedge. collar. option, forward purchasing, swap, derivative, or similar agreement, Contract,
understanding or undertaking, and (vii) each agreement containing any "standstill" provisions or provisions of similar effect to which
Qwest or any of the Qwcst Subsidiaries is a party or of which Qwest or any of the Qwcst Subsidiaries is a beneficiary. Each agreement,
undersumding or undertaking of the type described in this Section 4.14(b) and each Filed Qwest Contrael is referred to herein as a
"Owest MaleJial Contracl."

(c) Except for m,\lters which, individually or in the aggregate, have not had and would not reasonably be expected to have a Qwest
Material Adverse Etltx:t (it being agreed that t(H purposes of this Section 4.15(c). effects resulting fl'om or arising in connection with

• the matters set forth in clause (iv) of the definition of the tenn ;'Material Adverse Effect" shall not be excluded in determining whether a
Qwcst Material Adverse Effect has occurred or '..'ould reasonably be expected to occur). (i) each Qwest Material Contract (induding,
for purposes of lhis Seelion 4.14(e), any COlllract entered into after lhe dale of this Agreement lhat would have been a Qwest MaleJial
Conlract ifsuch Contract existed on the dale oflhis Agreement) is a valid, binding and legally enforceable obligation of Qwesl or one
of the Qwest Subsidiaries, as the case may be, and, to the Knowledge ofQwest, of the other pm1ies thereto, except, in each case, as
enforcement may be limited by bankruptcy, insolvency, reorgani7.ation or similar Laws affecting creditors' rights genemlly and by
general principles of equity, (ii) each such Qwest Material Contract is in full force and dIcct. and (iii) none of Qwcst or any ofthc
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 default thereunder.

(d) Except to the exlenl pel11lilled by Seclion 5.01(b)(viii) and for any Filed Q"vest Contracls, neither Qwest nor any of the Qwesl
Subsidiaries are parties 10 or bound by any loan agreemenl, credit agreement, note, debenture, bond, indenture, mortgage, securilY
agreemenl, pledge, or other similar agreement lhal prevents or restricls Qwes~ any Qwesl Subsidiary or any direct or indirect Subsidiary
thereoffrom (i) paying dividends or distributions to the Person or Persons who owns such entity, (ii) incurring or guaranteeing
Indebtedness or (iii) creating Liens that secure Indebtedness.

Scction 4.15. Pruperlies. (a) Qwest and each Qwest Subsidiary has good and valid tille to, OT good and valid leasehold interests
in, all their respectivc properties and assets (the "Owest Properties") except in respects that, individually or in the aggregate, have not
had and would not reasonably be expected to have a Qwesl Malenal Adverse Effect. The Qwesl Properties are, in all respe.cls, adequate
and sufficient, and in satisfaelory condition, to supporllhe operations ofQwesl and the Qwesl Subsidiaries as presenlly conducted,
except in respects that. individually or ill the aggregate. have not had and would nor reasonably be expected to have a Qwest Material
Adverse Effect. All of the Qwesl Properties are free and clear oralJ Liens, except for Liens on material Qwesl Properties that,
individually or in the aggregate, do not materially impair and would not reasonably be expectcd to materially impair, the continued use
and operation of such materia! Q".'cst Property to \-vhieh they rclate in the conduct of Qwest and the Qwest Subsidiaries as presently
conducted and Liens on other Qwest Properties thaI. individually or in the aggregate, have not had and \-vould not reasonably be
expeeled 10 have a Qwest Malerial Adverse Effec1. This Section 4.15 does nOI relate to Intellectual Properly Righls mailers, which are
the subject of Section 4.16.

(b) Qwe::.1 and each of the Qwest Subsidiaries has complied with the terms ofall leases. subleases and licenses entitling it to the
use of real property owned by third parties ("Owest Leases"), and all Qwest Leases are valid and in full force and effect. except as,
iIldividuaJly or in the aggregate, has not had and would not reasonably be expected to have a Qwest Matcrial Adverse Effect. Qwest and
each Qwest Subsidiary is in exclusive possession of the properties or assets purported to be leased under all the Q"..'est Leases, except
for such failures to have such possession of maLerial propenies or nsselS as, individually or in the aggregate, do nol millerially impair
and would nol reasonably be expected 10 materially impair, the continued use and opermion of such mnterial assels lO which lhey relme
in the condul;t ofQwest ,md Qwest Subsidiaries as presently condUl;ted and failures to have such possession ofimlTlaterial properties or
assets as. individually or
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in the aggregate, have not had and would not re<l!>onably be expecled 10 have a Qwest Material Adverse Effect.

Section 4.16. Tnteffectual ProLlertr. Qwest and the Qwest Subsidiaries own, or are validly licensed or otherwise have the right to
use, all Intellectual Propelty Rights as used in their husiness as presently conducted, except where the failure to have the right to use
such Intcllcctual Property Rights. individually or in the aggregate, has not had and would not reasonably bc expected to have a Qwest
Material Adverse Effect. No actions, suits or othcr proceedings are pending or, 10 the Knowledge ofQwest, threatened that Qwesl or
any of the Qwesl Subsidiaries is infringing, misappropriating or olherwise violaling the righls of any Person \vith regard to any
Intellectual Property Righl, excepl for maLlers Ihat, individually or in the aggregate, have nol had and would not reasonably be expecled
to have a Qwest Material Adverse Effect. To the Knowledge of Qwest, no Person is infringing, misappropriating or otherwise violating
the rights ofQwest or any of the Qwest Subsidiaries with respect to any InteJlectwtl Propetty 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 hud and
wo'tlld not reasonably be expected 10 have, a Qwest Material Adverse Effect. Sinec January 1,2008, no prior or current empJoyee or
officer or any prior or current consultant or contractor of Qwest or any of the Qwest Subsidiaries has asserted or, to the KnowJcdge of
Qwesl, has any ownership in any Inlelleclual Property Righls used by Qwesl or any of the Qwesl Subsidiaries in the operation of their
respective businesses, except as has nol had and would not reasonably be expecled to have, individually or in the aggregate, a Q\veSl
Material Adverse Effec·t.

Section 4.17. CommunicQrions Regulatory Matters. (a) Qwest and each Qwest Subsidiary hold (i) all approvals, authorizations,
certificates and licenses issued by the FCC or the State Regulators that are required for Qwest and each Qwest Subsidiary to conduct its
business, as presently conducted, which approvals, tluthorizations, certificates and licenses are set fi.1rth in Section 4.17(a) of the Qwest
Disclosure Leltcr, and (ii) all other materiaJ regulatory pennits, approvals, licenscs and othcr authorizations, including franchises,
ordinances and other agreements granting access to public rights of way, issued or granted to Qwest or any Qwest Subsidiary by a
Governmental Emily Ihat are required for Qwesl and each Qwesl Subsidiary 10 conduct its business, as presently conducted (clause (i)
and (ii) collectively, the "Owest Licenses").

(b) Each Qwest License is vulid and in full torce and effect and has not been suspended, revoked, canceled or adversely moditied,
except where the failure to be in full force and effect, or the suspension, revocation, cancellation or modification of which has not had
and would not reasonably be expected 10 have, individually or in the aggregate, u Qwest Materiul Adverse Effect. No Qwest License is
subject to (i) any conditions or requirements that have not been imposed generally upon licenses in the same service, unless such
conditions or requirements have not had and would 110t reasonably be expected to havc, individually or in the aggregate, a Qwest
Material Adverse EffecI, or (ii) any pending regulalory proceeding or judlcial review before a Govemmental Enlity, unless such
pending regulatory proceeding or judicial review has nol had and would not reasonably be expecled 10 have, individualJy or in lhe
aggregate, a Qwest M.tterial Adverse Effect. Qwes1 has no Knowledge of allY 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 renewuble by its terms), except
where the failure to be rcnewed has not had and would not reasonably be expe"c1cd 10 have, individually or in thc aggregate, a Qwest
Material Adverse Effect.

(c} The licensee of each Qwesl License is in compliance Wilh each Qwesl Licen!>e and has fulfilled and perfOlmed alJ ofils
obligations with respecllherelo, including all reports, notifications and applications required by the Communications Act or the FCC
Rules or similar rules, regulations, policies, instructions ;md orders of State Regulators, and the payment of all regulatory fees and
contributions, except (i) for exemptions, waivers or similar concessions or allowances and (ii) where such failure to be in compliunce,
fulfill or perform its obligations or ray 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) Qwesl or a Qwesl Subsidiary owns 100% of the equilY and controls 1000;;) of lhe voting power ilnd decision-making <luthOlity
of each licensee of the Qwesl Licenses. .
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Section 4.18. Aereemen(~ with Regulatory.' Agencies. Neither QwesL nor any of the Qwest Subsidiaries is subject to any maLerial
cease-and-desist or other material order or entorcement action issued by, or is a party to any material written (tgreemenl, consent
agreement or memorandum of unders!.;;mding with, or is a party to any material commitment letter or similar undenaking to, or is
subject to any material order or directive by, or has been ordered to pay any material civil money penalty by, any Govenunental Entity
(other than a taxing authority, which is covered by Section 4.09), other than those ofgeneral application that apply to similarly situated
providers of the same services or their Subsidiaries (each item in this sentence, whether or not set forth in the Q-v'est Disclosure Letter, a
"Owest Regulatory AgreemenL"), nor has Qwest or any of the Qwest Subsidimies been advised in wriLing since January 1,2008, by any
Governmental EmiLy that il is consideling issuing, initiating. ordering or requesting any such Q\vest Regulatory Agreement.

Section 4.19. tqbor Mqtlfr,£ As of the date of this Agreement, Section 4.19 of the Qwest Disclosure Letter sets f<mh a true and
complete list of"tn collective bargaining or other labor union contracts applicable to any employees ofQwest or any of the Qwest
Subsidiaries. To the KnowJcdge of Qwcst, as of the date of this Agreement, no labor organization or grolip of employees of Qwest or
any Qwest Subsidiary has made a pending demand for recognition or certification, and there arc no representation or certification
proceedings or petitions seeking a representation proceeding presenl1y pending or Lhre<1tened to be brought or filed, with the National
Labor Relations Board or any other labor relations Lribunal or authority. To the Knowledge of Qwest, there are no organizing aCLivities,
strikes, work stoppages, slowdowns, lockouts, material arbitnttions or material grievances, or other material1abor disputes pending or
threatened against or involving Q\vest or any Qwest Subsidiary. None of Qwest or any of the Qwest Subsidiaries has bre<:tched or
otherndse failed to comply witb any provision of any collective bargaining agreement or other labor union Contract applicable 10 any
employees ofQwest or any of the Q\vest Subsidiaries, except for any breaches, failures to comply or disputes that, individually or in the
aggregate, have not had and would not reasonably be expected to have a Q\vest Material Adverse Etfect. Qwest has made available to
CenttlryLink tme and complete copies of all collective bargaining agreements and olher labor union contracts (including all
amendments thereto) applicabJc to any employees of Q\vcst or any Qwest Subsidiary (the "Owesl CBAs"). Except as olhen\'ise set forth
in the Qwest CBAs, neilher QwesL nor any Qwest Subsidiary (a) as of the daLe of this Agreement, has entered into any agreement,
ammgemenl or undersLanding. whelher wl;tlen or oral, with any union, trade union, works councilor mller employee representative
body or any material number or category of ilo.; employees which would prevent, re~tri~t or Ill<lterially impede the consummation of the
Merger or other transactions contemplated by this Agreement or the implementation of any layon: redundancy, severance or similar
program within its or their respective workforces (or any part of them) or (b) h"ts any express commitment, whether legally enforceable
or nol, 10, or not to, modify, change or tcmlinate any Qwest Bcnefil Plan.

Section 4.20. Brokers' fees qnd Emenses. No broker, investment banker, financial advisor or other Person, other than Lazard
Frere::; & Co. LLC, Deutsche Bank AG, Morgan Stanley & Co. Incorporated and Perella Weinberg Partners LP (lhe "Owest Financial
~"). Ihe fees and expenses of which will be paid by QwesL, is entitled LO 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 uron
anangel11ent~made by or on behalfofQwest. Qwest ha~ furni:shed to CenturyLink true and complete copies of all agreements between
Qlvest and the Qwcst Financial Advisor relating to the Merger or any ofthe other transactions contemplated by Ihis Agreement.

Section 4.21. Oeinion ufFinanciul A cJvisor. Qwcst has received the oral opinion of tbe Q".'CSI Financial Advisors, to be
confirmed in writing (with a copy provided to CemllfyLink pFomplly upon receipt by Qwesl), to the effect that, as of lhe date of this
Agreement, Lhe Exchange Ratio in the Merger is fair, from a financial point of view, to the holders ofQwest Common Slock.

Section 4.22. Insurance. Each of Qwest and the Qwest Subsidiaries maintains insurance policies with repu!.;;tble insurance caniers
against all risks of a character and in such amounts as i:!re usually insured against by similarly situated companies in the snme or similar
businesses. Except as has not had and would not reasonably be expecled to have, individnally or in the aggregate, a Qwest Material
Adverse Effect, each insurance policy ofQwest or any Qwesl Sllbsidialy is in full force and effect and was in full force and effcct
during the periods of time such insmanee policy is purported to be in effect, and neilher Qwesl nor any of the
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Qwest Subsidiaries i!> (wiLh or without nolice or lapse of lime, or bOlh) in breach or default (including any such breach or default with
respect to the payment ofprel1liums or the giving of notice) under any such policy. There is no claim by Qwesl or ;my of the Q\vest
Subsidi;uies pending under any such policies that (a) has been denied or disputed by the insurer other than denials and disputes in the
ordinary course of business consistent with past practice or (b) if not paid would constinne a Qwest Material Adverse Effect.

Section 4.23. A({i/iate Transactiom. Except for (i) employment related Contracts filed or incorporated by reference as an exhibit
LO the Filed Qwesl SEC Documents, (ii) QwesL BenefiL'> Plans or (iii) CommcL<; or arrangements entered into in the ordinary course of
business ..vilh eUSLomers, suppliers or service provider!>, Seclion 4.23 of the QwesL Disclosure Letter sels forlh a eOlTecl and eomplele
list of the contracts or arrangements that are in existence as of the date of this Agreement between Q\vest or any of its Subsidiaries, on
the one hand, and, on the other hand, any (x) present executive onicer or director of either Q\vest or any of the Qwest Subsidiaries or
any person th,,\t has served as such an executive otlicer or director within the last five years or any of such officer's or director's
immediate family members, (y) record or beneficial owner of more than 5% of the shares ofQwest Common Stock as of the date hereof
or (z) to the Knowledge of Qwest, any affiliate of any such officer, director or owner (other than Qwest or any of the Qwest
SubsidiaJies).

Section 4.24. Foreign (orrunl Practices Act Except as, individually or in the aggregate, has nol had and would not reasonably
be expected to have a Qwest Material Adverse Effect, (a) Qwest and its Atliliates, directors, otlicers and employees are have complied
with the foreign Corrupt Practices Act and any other alJplicable anticonuptiol1 or antibribery laws; (b) Qwest ~md its Atliliates have
developed and implemented a Foreign Corrupt Practices Act compliance program which includes corporate policies and proc<ldures
designed to ensure compliance with the Foreign Corrupt Pmctices Act and any other applicable anticorruption and antibribery laws; and
(c) except for "facilitating payments" (as such tenD is defined in the Foreign Conupt Practices Act and other applicable Laws), neither
Qwest nor any of its Affiliates. directors. officers. employees, agents or other representatives acting on its behalf have directly or
indireclly (i) used any corporale funds for unlawful c-Omributions, gifts, enlel'lainment or other unlawful expenses relating 10 polilical
adivity, (ii) offered, promised, paid or delivered any fee, commission or other sum of money or ilem of value, however characleJ;zed,
LO any finder, agenl or olher parly acling on behalf of or under the auspices of a governmental or polilical employee or official or
governmental or political entity, political agency, department, enterprise or instrumentality, in the United States or any olher country,
th,\t was illegal under any applicable Law, (iii) made any p,\yment to any customer or supplier, or to any officer, director, partner,
employee or agent of any such customer or supplier, for the unlawful sharing of fecs to any such customer or supplier or any such
officer, director, partner, employee or agent for the unlawful rebating ofcharges, (iv) cngaged in any other unlawful reciprocal practice,
or made any other unlawful payment or given any other unlawful consideration lO any such customer or supplier or any such officer,
director, partner, employee or agent or (v) taken any action or made any omission in violation of any applicable law govel11ing imporls
into or exports from the United Stales or any foreign country, or re1aling lO economic sanctions or embargoes, corrupt practices, money
laundering, or compli<lllCe with ul1sanctioned f(Jreignboycotls.

Section 4.25. No Other RePresentations or Tl'arrunlies. Except for the representations and warrantics contained in this Article IV,
CellUlryLink acknowledges that none of Qwest, the Qwest Subsidiaries or any other Person on behalf of QWCS! makes any other express
or implied representation or warranty in connection with the transactions contemplated by this Agreement.

ARTICLE V

Covenants Rehlting to Conduct ofBusiness

Section 5.01. Conducf ofBusiness. (a) ConmlCl ofBusiness In' CentunoUnk. Except for matter~ set forth in the CenturyLink
Disclosure Lctter or otherwise expressly pennitted or expressly contemplatcd by this Agreement or requircd by applicable L3\\' or with
the prior written consent ofQwcst (which shall nol bc unreasonably withheld, conditioned or delayed). from the date of this Agreement
to the Effeclive Time, CenluryLink shall, and shall cause each CenluryLink Subsidiary 10, (i) conducL its business in the ordinary course
consistent with pasl pracLice in all material respecl,> and (ii) use reasonable best etTons to preserve

A-34

QWEST-FCC-P000202



Table of Contents

imacl its business organi:.::alion and advantageous business relationships and keep available the services of its eurrem officers and
employees. In addition, and without limiting the generality of the foregoing, except tor matten; set forth in the CenturyLink Disclosure
Letter or otherwise expressly permitted or expressly contemplated by this Agreement or with the prior written consent ofQwe$t (which
shall not be unreasonably withheld, conditioned or delayed), froID the date of this Agreement to the Effective Time, CenturyLink shall
not, and shall not permit any CenturyLink Subsidiary to, do any of the following:

(i) (A) declare, set aside or pay any dividends on, or make any olher distributions (whether in cash, slock or property or any
combination thereof) in respecL of, any ofilS capital stock, other equity interesls or voting securities, olher than (x) regular
quarterly cash dividends payable by CenturyLink in respect ofshares of CenturyLink Common Stock not exceeding $0.725 per
share ofCenturyLink Common Stock with usual declaration, record and payment dates and in accordance with CenturyLink's
current dividend policy, subjeCT TO Section 6.15 hereof, and (y) dividends <\Od distributions by a direct or indirect wholly owned
CenturyLink Subsidiary to its p81cnt, (B) split, combine, subdivide or reclassify any of its capital stock, other equity intercsts or
voting securities, or securities convertibJc into or exchangeable or exercisablc for capital stock or other equity interests or voting
securilies or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for its capital Slack.
other equity interests or vOLing secUl;ties. olher than as permilled by Section 5.0 I(a)(ji), or (C) repurchase, redeem or otherwise
acquire, or offer to repurchase, redeem or otherwise acquire, any capital slock or voting securities ot: or equity interests in,
CenturyLink or any CenturyLink Subsidimy or any securities ofCenturyLink or any CenturyLink Subsidiary convertible into or
exchangeable or exercisable lor capital stock or voting securities of, or equity interests in, CcnturyLink or any Cenh1ryLink
Subsidiary, or any warrants, calls, options or other rights to acquire any such capital stock, securities or intereSl$, except for
acquisitions, or deemed acquisitions, of CenturyLink Common Stock or other equity securities of CenturyLink in connection "\"ith
(i) the payment of the exercise price of Centurylink Stock Options with Centurylink Common Stock (including but not limited to
in cotUlcction with "net exercises"), (ii) required tax \vithholding in cOilllection with thc exercise ofCenmryLink Stock Options,
the vesting ofCenLuryLink Restricted Shares and the vesting or delivery ofother awards pursuanllo the CenLuryLink Stock Plans.
and (iii) forfeilures ofCenLuryLink Slock Options and CenluryLink Restricted Shares~

(ii) issue, deliver, sell, grant, pledge or otherwise encumber or subject to any Lien (A) any shares ofcapital stock of
CenturyLink or any CemuryLink Subsidiary (otherlhan the issuance of CenturyLink Common Stock (1) upon the exercise of
CentwyLink Stock Options and the vesting or delivery of other awards pursuant to the CenturyLink Stock Plans, in each case
outstanding at the close of business on the date of this Agreement and in accordance with their tcnns in effect at such time or
Ihereatler granted or modi tied as permitted by this Agreemenlllnd (2) pursuallltO the CentllryLink ESPP in accordance with ilS
telms in effect on the dale of this Agreemenl). (8) any other equily interests or voting securilies ofCelllllryLink or any
CenluryLink Subsidiary, (C) any securities convertible into or exchangeable or exercisable for capilal stock or voting securities of,
or other equity interests in, CemuryLink or any CenluryLink Subsidi<lry, (D) any warrants, calls, options or other rights to <Icquire
any c<Jpital stock or voting securities of. or other equity interests in, CenturyLink or any CenturyLink Subsidialy, (E) any rights
issued by CenturyLink or any CenturyLink Subsidiary that arc linkcd in any way to the price of any class ofCenturyLink Capital
Stock or any shares ofcapital slock of any CenturyLink Subsidiary, the value of CenturyLink, any CenturyLink Subsidiary or any
part of Cemury Link or any CenturyLink Subsidiary or any dividends or olher distributions declared or paid on any sharef; of
capital stock of CemuryLink or any CenLuryLink Subsidiary or (F) any CenluryLink Voting Debt:

(iii) (A) amend the Centurylink Articles or the CenturyLink By-Jaws or (B) amend in any material respect the charter or
organi7.alionaJ docul11ent$ of any CenturyLink Subsidiary, except, in the case of each ofthe foregoing clauses (A) and (B), as may
be required by Law or the rules and regulations of the SEC or the NYSE;

(iv) (A) grant to any current or former director 01 officer of CenturyLink or any CenturyLink Subsidiary any increase in
compensation, bonus or fringe or olher benefits or gram any type of compensation or benefil 10 any such Person not pre\·iollsly
receiving or entitled LO receive such
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compenf;ation, ex.cept in the ordinary course ofbusiness consislenl 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, till open employee
positions or modify employee job de~criptions,except in the ordinary course of business consi~tent with past practice, (C) grant to
any Person any severance, retention. change in control or termination compensation or benefits or any increase therein, except
with respect to new hires or to employees in the context ofpromotions based onjob performance or workplace requirements, in
each case in the ordinary course of business consistent with past practice, or except to the extent required under any CellturyLink
Benefit Plan as in effect as of the dale of this Agreemenl or (D) enter into or adopt any material CenluryLink Benefit Plan or
amend in any malerial respect any material CenluryLink Benefit PlaJl or any award issued lhereunder, except for any amendmenL<;
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) make any material change in financial accounting methods, principles or practices. except insofar as may have been
required by a change in GAAP (after Ihe date of this Agreement);

(vi) directly or indjreclly ai..'quire or agree to acquire in any transaction any equity interesl in or business ofany firm,
corporation, partnership, company, limited liabilily company, trust, joint venture, a.<;sociation or other entity or division thereof or
any properties or assets (other than purchases of supplies and inventory in the ordinary course ofbusiness consistent with past
practice) if the aggregate amount of the consideration paid or transferred by CenturyLink and the CenturyLink Subsidiaries in
conncction with all such transactions would cxcced $50,000,000;

(vii) sell, lease (as lessor), license, mortgage, sell and leaseback or otherwise encumber or subject to any Lien, or otherwise
dispose of any properties or assets (othcr than sales of products or sefvices in thc ordinary course of business consistent with past
practice) or any interests therein that individually or in the aggregate. have a fair market value in excess of $50,000,000, except in
relation to mortgages, liens and pledges to secure Indebtedness for bon'owed money permilLed to be inculTed under
Section 5.0 I(a)(viii);

(viii) incur any Indebtedness, except t()r (A) Indebtedness incurred in the ordinary course of business consistent with past
practice not to exceed $300,000,000 in the aggregate, or (B) Indebtedness in replacement of existing Indebtedness, provided that
(1) me execution, delivery and performance of this Agrcement and the eonsilllunation of the Merger and otl1i.."'f transactions
contemplated hereby shall not conflict with, Of result in any violation of or default (with or without notice or lapse of time, or
both) under, or gi ve rise to a right of termination, cancellation or acceleration of any obligation or any loss ofa material benefit
under, or resull in the creation of any Lien, under such replacemem Indebtedness and (2) such replacement Indebtedness shall be
for the same or lesser principal amount, as the Indebtedness being replaced; or (C) guarantees by CenluryLink of Indebtedness of
any wholly owned Centurylink Subsidiary; or (D) drawing down CenLuryLink's revolving credit fllciliLy (as existing 011 the date
hereof) with the intent to repay such bon'owings within 90 days;

(ix) make, or agrec or commit to make, any capital expenditure in excess of the amounts for 2010 and 2011 set forth in
Section 5.01{a)(ix) oftlle CcnturyLink Disclosure Leiter;

(x) enter into or amend any Contract, or lake any Olher action (except as expressly permiLLed or contemplaled by this
Agreement), if such Contrclct amendment of a Contract or action would reasonably be expected to prevent or materially impede,
interfere with, hinder or delay the consulllmation of the Merger or any of the other transactions contemplated by this Agreement or
adyersely affect in a material respect the expected benetib (taken as a whole) of the Merger;

(xi) enter into or amend any matcrial Contract to the extent conswlllnation oftlle Merger or compliance by CcnturyLink or
any CenturyLink Subsidiary with the provisions o1'thi5 Agreemenl ,"vould reasonably be expected to conflicl with, or result in a
violation of or default (with or without notice or lapse of lime, or bOlh) linder, or give rise to a right of tennination, cancellation or
acceleration of any obligation, any obligation to make an offer to purchase 01' redeem any Indebtedness or capital stock or
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any loss of a material benefilunder, or result in the creation of any Llen upon any of Ihe material properties or asseL<; of
CenturyLink or any CentUlyLink Subsidiary under, or require CenturyLink, Qwest or any of their respective Subsidiaries to
license or trdnsrer any orits material properties or assets under, or give rise to any increased, additional, accelerated, or guaranteed
right or entitlements ofany third pany under, or reslllt in any matcrial alteration of, any provision of such Contract or amendment;

(xii) enter into, modify, amend or terminate any collective bargaining or other labor lmion Contract applicable to the
employees ofCenturyLink or any of the CentulyLink Subsidiaries, olher Lhan (A) modificmions, amendmenL"i, eXLensions,
renewals, replacements or tenninalions of such Contracls in the ordinary course of business conslsLem with past practice or
(B) any modification. amendment or termination of any collective bargaining agreement to the extent required by applicable Law;

(xiii) assign, transfer, lease, cancel, fail to renew or fail to extend any material CemuryLink Permit issued by the FCC or any
State Regulator;

(xiv) waive, release, assign, settle or compromise any claim, action or proceeding, other than waivers, releases, assigmnents,
seLLlemenL<; or compromises that do not create obligations of Century Link or any of the CenturyLink Subsidiaries other than the
payment of monetary damages (a) equal to or lesser than Lhe amounts reserved with respect thereto on Lhe Filed CentllryLink 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 to material
Intellectual Property Rights owned or exclusively licensed to CenturyLink or any CenturyLink Subsidiary, or enter into licenses or
agreements that impose material restrictions upon CemuryLink or any of its At1iliates with respect to Intellectual Propeny Rights
owned by any third party, in each case other than in the ordinary course of business consistent with past practice;

(xvi) enler into, amend or modify any CcnturyLink Material Contract of a type described in Section 3_14(b)(i), (iii) or (vi) or
any Contract thaL would be such a CenluryLink Material ContracL if it had been entered inlo prior to Ihe date hereof;

(xvii) seule any material claim. action or proceeding relming to Taxes or make any material Tax elecLion;

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

(xix) take any actions or omit to take any actions Ihat would or \"'ould bc reasonably likely to (i) result in any of the
conditions set forth in Article VII nol being satisfied, (ii) result in new or additional required approvals from any Governmental
Emity in connection with Lhe Merger and olher transacLions contemplated by Lhis Agreement or (iii) materially impair Ihe ability
of CenturyLink, QweSL or Merger Sub LO eonsummaLe the Merger nnd other transnctions contemplated by this Agreement in
accordance with the terms or this Agreement or materially delay such consummation; or

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

(b) Cunduct ul"BlIsim!s:;· bl' Owesi. Except for matters set forth in the Qwest Disclosure Leller or otherwise expressly permitted or
expressly conLemplaLed by Ihis Agreement or required by applicable L;),.., or with the prior wrillen consent ofCenLufyLink (which shall
not be unreasonably wilhheld, conditioned or delayed), from Lhe daLe of this Agreement 10 the Effeclive Time, Qwest shall, and shall
cause each Qwest Subsidiary to. (i) conduct its business in the ordinary course consistent with past practice in all material respel,;ts and
(ii) use reasonable best etlbrts to preserve intad its business organization and advantageous business relationships and keep <lv<lilable
the services of its current otlicers and employees. In addition, and without limiting the genemlity of the 1bregoing, eXl,;ept fix matters
set forth in Ihe Qwesl Disclosure leiter or otherwise expressly peffililtcd or expressly contemplated by this Agreement or ' .... ith the prior
written consent of CcnnuyLink (which shall not be unreasonably v...ilhhcld, conditioned or delayed), from the dale of this
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