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AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated as of Apnil 21, 2010, among QWEST
COMMUNICATIONS INTERNATIONAL INC., a Delaware corporation {“Qwest”), CENTURYTEL, INC., a Louisiana corporation
(“CenturyLink™), and SB44 Acquisition Company, a Delaware corporation and a wholly owned subsidiary of CenturyLink (“Merger
Sub”).

WHEREAS the Board of Dircctors of Qwest, the Board of Dircctors of CenturyLink, and the Board of Dircctors of Mcrger Sub
have approved this Agreement, defermined (hat the lerms of this Agreement are in the best interests of Qwest, CenturyLink or Merger
Sub, as applicable, and their respective stockholders or shareholders, as applicable, and declared the advisability of this Agreement;

WHEREAS the Board of Directors of Qwest and the Board ot Directors of Merger Sub have recommended adoption or approval,
as applicable, of this Agreement by their respective stockholders, as applicable;

WHEREAS for U.S. Federal income Tax purposcs, the Merger is intended to qualify as a “reorganization™ within the meaning of
Scction 368(a) of the Code (the “Intended Tax Treatment”), and this Agreement is intended to be, and is adopted as, a “plan of
reorganization” for purposes of Sections 354, 361 and 368 of the Code; and

WHEREAS Qwest, CenturyLink and Merger Sub desire 10 make cerlain represenfations, warraniies, covenants and agreements in
connection with the Merger and also o prescribe various conditions to the Merger.

NOW. THEREFORE, in considcration of the forcgoing and the representations, warrantics and covenants hercin and intending to
be legally bound, the parties hereto agree as follows:

ARTICLE]

The Mereer

Seclion 1.01. The Merger. On the terms and subject to the conditions set forth in this Agreemenl, and tn accordance with the
General Corporation Law of the Siate of Delaware (the “*DGCL™), on the Closing Daie, Merger Sub shall be merged with and into
Qwest (the *“Merger™). At the Effective Time, the separate corporate existence of Merger Sub shall cease and Qwest shall continue as
the surviving company in the Merger (the “Surviving Company™).

Section 1.02. Cloging. The closing (the “Closing™) of the Merger shall take place at the offices of Wachtell, Lipton, Rosen &
Karz, 51 West 52nd Street, New York, New York 10019 at 10:00 a.m., New York City time, on a daic to be specificd by Qwest and
CenturyLink, which shall be no laler than the tenth Business Day following the salisfaction or (1o the exient permitied by Law) waiver
by the party or parties enutled (o the benefits thereof of the conditions set forth m Article VI1 {other than those conditions that by their
nature are to be satisfied at the Closing, but subject to the satisfuction or {to the extent permitted by Law) waiver of those conditions), or
at such other place, time and darte as shall be agreed in writing berween Qwest and CenturyLink; provided, however, that if all the
conditions sct forth in Article VI shall not have been satisficd or (to the extent permitted by Law) waived on such tenth Business Day.
then the Closing shall take place on the tenth Business Day on which all such conditions shall have been satisficd or (o the extent
permitied by Law) waived. or at such other place, time and datc as shall be agreed in writing between Qweest and CenturyLink. The date
on which the Closing occurs is referred 10 in this Agreement as the “Closimg Dale”

Section 1.03. Effecrive Time. Subject to the provisions of this Agreement. as soon as practicable on the Closing Date, the parties
shall file with the Secretary of State of the State of Delaware the certificate of merger relating to the Merger (the “Centitigate of
Merper™), executed and acknowledged in accordance with the relevant provisions of the DGCL, and, as soon as practicable on or after
the Closing Date, shall make atl other filings required under the DGCL or by the Scerctary of State of the Statc of Delawarc in
comnection with the Merger. The Merger shall become effective at the time that the Certificate of Merger has been duly filed with the
Secrelary of Stale of the State of Delaware, or at such later ume as Qwest and CenturyLink
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shall agree and specify in the Certificale of Merger (the lime the Merger becomes effeclive being the “Cffective Time™).
Section 1.04, Effecis. The Merger shall have the effects set forth in this Agreement and Section 259 of the DGCL.

Scction 1.05. Ceptific , The certificate of incorporation of Merger Sub, as in cffect immediatcly
prior to the Effective Time. shall be lhc certifi calc of i incorporation of the Surviving Company unti} thereafter changed or amended as
provided thercin or by applicable Law, cxcept that the name of the Surviving Company shall be QWEST COMMUNICATIONS
INTERNATIONAL INC. The by—laws of Merger Sub, as in effect immediately prior jo the Effective Time, shafl be the by~laws of the
Surviving Company unti] thereafler changed or amended as provided therein or by applicable Law, excepl that references 10 the name
of Merger Sub shall be replaced by references 1o the name of the Surviving Company.

Section 1.06. Directors gnd Offfc ;. The directors of Merger Sub immediately prior to the Effective Time
shall be the dircetors of the Surviving C ompany Ttil the carlier of their resignalion or removal or until their respective successors are
duly clected and qualificd, as the casc may be. The officers of Qwest immediately prior to the Effective Time shall be the officers of the
Surviving Company unuil the earlier of their resignation or removal or until their respective successors are duly elected or appointed and
qualified, as the case may be.

ARTICLET

Section 2.01. Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of Qwest,
CenturyLink. Mcrger Sub or the holder of any shares of Qwest Comumon Stock or Merger Sub Common Stock:

(1) Conversion of Merper Sub Common Steck, Each sharc of common stock, par valuc $0.01 per share, in Merger Sub (the
“Merger Sub Common Stock™) issued and outstanding immediately prior to the Cffective Thme shall be converled into ) fully paid
and nonassessable share of common stock, par value $0.0F per share, of the Surviving Company with the same rights, powers and
privileges as the shares so converted and shall constitute the only vutstanding shares of capital stock of the Surviving Company.
From and afier the Effective Time, all certificates representing shares of Merger Sub Common Stock shall be deemed for all
purposcs to represent the number of sharcs of common stock of the Surviving Company into which they were converted in
accordance with the immediatcly preceding sentence.

(i1} Cancellation of Treasury Stock and CenturyLink—Owned Stock. Each share of common stock, par value $0.01, of Qwest
{the “Owest Common Stock™) that is owned by Qwest as treasury stock and each share of Qwest Conumon Stock Lhal is owned by
CenturyLink or Merger Sub immediately prior to the EtTective Time shall no longer be outstanding and shall automatically be
canceled and shall cease to exist, und no consideration shall be delivered in exchange therefor.

(11) Conversion of Owest Common Stuck. Subjcct to Scction 2.02, cach sharc of Qwest Common Stock issucd and
outstanding immecdiately prior to the Effcctive Time (other than shares to be canceled in accordance with Scction 2.01(11)) shall be
converted into the right o receive 0.1664 of a fully paid and nonasscssable siarc (the “Exchanec Ratio™) of CenturyLink Common
Siock {the “Merger Congideration™). ANl such shares of Qwest Common Stock, when so converled, shall no longer be owmstanding
and shall aulomatically be canceled and shall cease 10 exist, and each holder of a certificate (or evidence of shares in book—eniry
form} that immediately prior to the Effective Time represented any such shares of Qwest Comimon Stock (each, a “Cgrtificalg’)
shall cease to have any rights with respect thereto. except the right 1o receive the Merger Consideration and any cash in lieu of
fractional sharcs of CentiryLink Commien Stock to be issued or paid in considcration therefor and any dividends or other
distributions to which holders become entitted upon the surrender of such Certificate in accordance with Scction 2.02, without

inferest. For purposes of this Agreement, “Cenluryl ink Common Siock™ means the common
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stock, par value $1.00 per share, of CenturyLink. Notwithslanding the foregoing, if between the date of this Agreement and the
Effective Time the outstanding shares of CenturyLink Common Stock or Qwest Common Stock shall have been changed into a
different number of shares or a different class, by reason of any stock dividend, subdivision, reclassification, recapitalization, split,
combination or cxchange of sharcs, or any similar cvent shall have occurred. then any number or amount contained herein which
is based upon the number of sharcs of CenturyLink Commeon Stock or Qwest Common Stock, as the casc may be, will be
appropriatcly adjusted te provide to CenturyLink and the holders of Qwest Common Stock the same cconomic cifect as
contemplaled by this Agreemeni prior Lo such evenl. As provided in Section 2.02(j), the right of any holder of a Certificate 10
receive the Merger Congideration shall be subject 1o and reduced by the amount of any withholding under applicable Tax Law.

Section 2.02. Exchgnge of Cerfificates, (2) Exchanpe Agent Prior to the Effective Time, CenmryLink shall appoint a bank or
trust company reasonably acceptable 1o Qwest to act as exchange agent (the “Exchanpe Agent”) for the payinent of the Merger
Consideration. At or prior to the Effcctive Time, CenturyLink shall deposit with the Exchange Agent, for the benefit of the holders of
Certificates, for cxchange in accordance with this Article II through the Exchange Agent, certificates representing the sharcs of
CenwiryLink Common Stock 10 be issued as Merger Consideration and cash sufficient 10 make payments in hieu of fraciional shares
pursuant to Section 2.02(f). All such CenturyLink Commen Siock and cash deposited with the Exchange Agent ts hereinafler referred to

as the “Exchange Fund '

(b) Letter of Transmital, As promptly as reasonably pracricable after the Tiftective Time, CenturyLink shall cause the Tixchange
Agent to mail to cach holder of record of Qwest Common Stock a form of letter of transmitial (the “Letter of Transmittal™) {which shall
specify that delivery shall be effected, and risk of Toss and title to the Certificates shail pass, only upon dehivery of the Certificates to the
Exchange Agent and shall be in such form and have such other provistons {including customary provisions with respect to delivery of
an “agent’s message”™ with respect to shares held in book cniry form) as CenturyLink may specify subject to Qwest’s reasonable
approval), together wilh instructions therelo.

{c) Merger Consideration Received in Connection with Exchange. Upon (1) in the case of shares of Qwest Common Stock
represented by a Certificate, the surrender of such Certificate for cancellation 10 the Exchange Agent, or {ii} in the case of shares of
Qwest Common Stock held in book—entry form, the receipt of an “agent’s message™ by the Exchange Agent, in each case together with
the Letter of Transmittal, duly, completely and validly executed in accordance with the instructions thereto, and such other documents
as may rcasonably be required by the Exchange Agent, the holder of such shares shall be entitled to reecive in exchange therefor (i) the
Moerger Considceration into which such shares of Qwest Common Stock have been converted pursuant to Scction 2.01 and (ii) any cash
in liew of fractional shares which the holder has the right (o receive pursuant to Section 2.02(f) and in respect of any dividends or other
distributions which the holder has the right to receive pursuant to Section 2.02(d). In the event of a transfer of ownership of Qwest
Common Stock which is not registered in the transfer records of Qwest, a centificate representing the proper number of shares of
CenturyLink Common Stock pursuant 1o Section 2.07 and cash in lieu of fractional shires which the holder has the right 10 receive
pursuant to Section 2.02(f) and in respect of any dividends or other distributions which the heldcr has the right to reccive pursuant to
Scetion 2.02(d) may be issued to a transferee if the Certificate representing such Qwest Common Stock (or, if such Qwest Common
Stock is held in book entry form, proper evidence of such transfer) is presented to the Exchange Agent, accompanicd by all documents
required to evidence and effect such transter and by evidence that any applicable stock transfer Taxes have been paid. Until surrendered
as contemplated by this Section 2.02(¢), each share of Qwest Common Siock, and any Cerlificale with respect thereto, shall be deemed
at any time from and atier the Effective Time 10 represent only the right 10 receive upon such surrender the Merger Consideration which
the holders of shares of Qwest Common Stock were entitled 10 receive in respect of such shares pursuant 1 Section 2,01 (and cash in
licu of fractional sharcs pursuant to Scction 2.02(f) and in respect of any dividends or other distributions pursuant to Scction 2.02(d)).
No intcrest shall be paid or shall accric on the cash payabic upon surrendcer of any Certificate (or shares of Qwest Common Stock held-
in book~-eniry form).

(d) Ireannent of Unexchanged Shares. No dividends or other distributions declared or made with respect o CenwuryLink
Common Stock with a record date after the Eftective Time shall be paid to the holder
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of any unsurrendered Certificale (or shares of Qwest Common Stock held in book—entry form) with respect 1o the shares of
CenturyLink Common Stock issuable upon surrender thereof, and no cash payment in lieu of fractional shares shall be paid to any such
holder pursuant to Section 2,02(f), until the surrender of such Certificate {or shares of Qwest Common Stock held in book—entry form)
i accordance with this Article 11 Subject to cscheat, Tax or other applicablc Law, following surrender of any such Centificate (or
shares of Qwest Common Stock held in book entry form), there shall be paid to the holder of the certificate representing whole sharcs
of CenturyLink Common Stock issucd in exchange thercfor, without interest, (i) at the time of such svrrender, the amount of any cash
payable in lieu of a fraciional share of CenturyLink Common Siock to which such holder is enfilled pursuant to Section 2.02(f) and the
amount of dividends or other distributions with a record date afler the Cffective Time theretofore paid with respect o such whole shares
of CenturyLink Common Stock and (ii) at the appropriate payment date, the amount of dividends or other distributions with a record
date after the Effective Time but prior to such surrender and a payment date subsequent to such surrender pzyable with respect to such
wholc shares of CenturyLink Common Stock.

(¢) No Further Chwnership Rights in Owest Common Stock. The shares of CenturyLink Common Stock issued and cash paid in
accordance with the terms of this Anicle 11 upon conversion of any shares of Qwest Commen Stock (inchsding any cash paid pursuant
1o subsection (f) of this Section 2.02) shall be deemed 1o have been issued and paid in full satisfaction of all rights pertaining to such
shares of Qwest Common Stock. From and after the Effective Time, there shall be no further registration of ransters on the stock
mranster books of the Surviving Company of shares of Qwest Common Stock that were outstanding immediately prior to the Effective
Time. If, aficr the Ettective Time. any Certificates tormerly representing sharcs of Qwiest Common Stock (or sharcs ot Qwest Common
Stock held in book—entry form) are presented to CenturyLink or the Exchange Agent for any reason, they shall be canceled and
exchanged as provided in this Article JT.

() No Froctional Shares. No certificates or scrip representing fractional sharcs of CenturyLink Common Stock shall be issucd
upon the conversion of Qwest Common Slock pursuant lo Section 2.01. Notwithstanding any other provision of this Agreement, each
holder of shares of Qwest Common Stock converled pursuant Lo the Merger who would otherwise have been entitled 10 receive a
fraction of a share of CenluryLink Connnon Stock (afier taking mnto account all shares of Qwest Common Stock exchanged by such
holder) shall receive, in lieu thereot, cash (without interest) in an amount equal to such fractional amount multiplied by the last reported
sale price of CenturyLink Corminon Stock on the New York Stock Exchange (the “NYSE"™) (as reported in The Wall Street Journal or, it
not reported therein, in another authoritative source mutually sclected by CenturyLink and Qwcesl) on the last complete trading day prior
1o the datc of the Effcctive Time (the “CenturyLink Closing Pricc™).

(g) Termination of Lxchange Fund  Any portion of the Exchange Fund (includimg any interest received with respecl thereto) that
remains undisinbuted 1o the holders of Qwest Cormmon Stock for 180 days atler the Cffective Time shall be delivered 10 CenturyLink
and any helder of Qwest Common Stock who has not theretofore complied with this Article TI shall thereatier [ook only to CenturyLink
tor payment of its claim for Merger Consideration, any cash in lieu of fractional shares and any dividends and distributions to which
such holder is entitled pursuant to this Article II. in cach casc without any interest thereon.

(h) No Liabilirv. Nonc of Qwcst. CenturyLink, Merger Sub or the Exchange Agent shall be liable to any Person in respect of any
portion of the Exchange Fund delivered 1o a public official pursuant to any applicable abandoned property, escheal or similar Law. Any
portion of the Exchange Fund which remains undistributed o the holders of Certificates for two years afler the Cffective Time (or
immediately prior 1o such earlier date on which the Exchange Fund would otherwise escheat to, or become the property of, any
Governmental Entity), shall, 1o the exient permitted by applicable Law. become the property of CenturyLmk free and clear of alt claims
or interest of any Person previously entitled thereto.

(i) Invesiment of Exchange Fund. The Exchange Agent shall invest any cash in the Exchange Fund as directed by CenmryLink.
Any interest and other income resulting from such investments shall be paid to CenturyLink.

() Withholding Rights. Cach of CenturyLink and the Exchange Agent {without duplication) shall be entitled 10 deduct and
withhold from the consideration otherwise payable to any holder of Qwest Common
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Stock pursuant 1o this Agreement such amounts as may be required 10 be deducted and withheld with respect 1o the making of such
payment under applicable Tax Law. Amounts so withheld and paid over to the appropriate taxing authority shall be treated for all
purposes of this Agreement as having been paid 10 the holder of Qwest Common Stock in respect of which such deduction or
withholding was made.

(k) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
Person claiming such Centificate Lo be losL, stolen or destroyed and, if required by CenturyLink, the posting by such Person of a bond, in
such reasonable and customary amount as CenturyLink may direct, as indemnily against any claim that may be made against it with
respect to such Certiticate, the Exchange Agem shall issue, in exchange for such lost, stolen or destroyed Certificate, the Merger
Consideration, any cash in lieu of fractional shares and any dividends and distributions on the Certificate deliverable in respect thereof
pursuant to this Agreement.

ARTICLEIN]
Representations and Warranties of CemurvLink and Merger Sub

CenturyLink and Merger Sub joinily and severally represent and warrant lo Qweslt thal the siatements conlained in this Article 11
are rue and correct excepl as set forth in the CenturyLink SEC Documents filed and publicly available afier January 1, 2010 and prior
1o the date of this Agreement (the “Filed Centurytink SEC Documents”) (excluding any disclosures in the Filed CenturyLink SEC
Documents in any risk factors section, in any section related 10 forward looking statements and other disclosures that are predictive or
forward—looking in nature)} or in the disclosure letter delivered by CenturyLink to Qwest at or before the execution and delivery by
CenmryLink and Merger Sub of this Agreement (the “CepturyLink Disclosure Letter™). The CenturyLink Disclosure Letter shall be
arranged in mumbered and Jettered scetions corresponding to the numbcered and ettered scctions contained in this Article 111, and the
disclosure in any section shall be deemed 10 quahify other sections in this Article HI 1o the extent (and only to the exient) that it is
reasonably apparent from the face of such disclosure that such disclosure also qualities or applies to such other sections.

Section 3.01. Qregnjzation, Slanding and Power, Fach of CenturyLink and each of CenturyLink’s Subsidiaries (the
“CentyryLink Subsidiaries™) is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is
organized (in the casc of good standing, to the exieat such jurisdiction recognizes such concepl). cxcept, in the casc of the CenturyLink
Subsidiarics, wherc the failurc to be so orpanized, existing or in good standing, individually or in the aggregate, has not had and would
not rcasonably be expected to have a CenturyLink Matcerial Adverse Effect. Each of CenturyLink and the CenturyLink Subsidiarics has
all requisite power and authority and possesses all governmental franchises, licenses, permits, authonizalions, variances, exemptions,
orders and approvals (collectively, “Permils™) necessary to enable it 10 own, lease or otherwise hold ils properties and assels and to
conduct its businesses as presently conducted (the “CenturyLink Pennits™), except where the tailure to have such power or authority or
to possess CenturyLink Permits, individually or in the aggregate, has not had and would not reasonably be expected to have a
CenturyLink Matcrial Adverse Effect. Each of CenturyLink and the CenturyLink Subsidiarics is duly qualificd or licensed to do
business in cach jurisdiction where the nature of its business or the owncrship or [casing of its propertics make such qualification
necessary, other than in such jurisdictions where the failure to be so qualificd or licensed, individually or in the aggregatc, has not had
and would nol reasonably be expected fo have a CenjuryLink Material Adverse Effect. CenryLink has delivered or made available o
Qwesl, prior Lo execution of this Agreement, true and complete copies of {a) the amended and restated articles of incorporation of
CenturyLink in effect as of the date of this Agreement (the “Centurylink Articles”) and the by—laws of CenturyLink in effect as of the
date of this Agreement (the “CenturyLink By—~laws™) and (b} the constituent documents of Merger Sub.

Scction 3.02. CenauyLink Subsidiarics. (a) All the outstanding sharcs of capital stock or voting sccuritics of, or other cquity
intercsts in, cach CenturyLink Subsidiary have been validly issucd and are fully paid and nonasscssable and arc owned by CenturyLink,
by another CenturyLink Subsidiary or by CenturyLink and another CenturyLink Subsidiary, free and clear of all material pledges, liens,
charges, mortgages, deeds of trusy, righis of first offer or first vefusal, options, encumbrances and security inlerests of any kind or nawure
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whaisoever (collectively, with covenants, conditions, resiricions, easements, encroachments, title retenlion agreements or other third
party rights or title defect of any kind or nature whatsoever, “Ligns™), and free of any other restriction (including any restriction on the
right 1o vote, sell or otherwise dispose of such capital stock, voring securities or other equity interests), except for restrictions imposed
by applicable sccuritics laws. Scction 3.02(a) of the CenturyLink Disclosure Letter scts forth, as of the date of this Agreement, a e
and complcte list of the CenturyLink Subsidiarics.

(b) Except for the capital stock and vouing secunities of, and other equily interests in, the CenturyLink Subsidiaries, neither
CenturyLink nor any CenturyLink Subsidiary owns, divectly or indireciy, any capilal stock or voling securities of, or other equily
interests in, or any interest convertible into or exchangeable or exercisable for, any capital stock or voting securities of, or other equity
interests in, any finn, corporation, partnership, company, limited liability company, trust, joint venture, association or ather entity.

Scction 3.03. Cupital Strugiure. (a) The authorized capital stock of CenturyLink consists of 800,000,000 sharcs of CenturyLink
Common Stock and 2,000,000 sharcs of preferred stock, par value $25.00 per share (the “CenturyLink Preferred Stock”™ and, together
with the CenturyLink Common Stock, the “CenunrylLink Capital Stock”), of which 325,000 shares have been designated as 5%
Cumulalive Converiible Series L Preferred Swock (the “CenturyLink Series L Shares™). Al the close of business on April 20, 2010,

(i) 300,326,469 shares of CenturyLink Conunon Stock were issued and outslanding, of which 1,278,247 were CenturyLink Restricted
Shares, (ii) 9,434 shares of CenturyLink Series L Shares were issued and outstanding, (ii3} no shares of CenturyLink Common Stock
were held by CenturyLink in its treasury, (iv) 30,760,143 shares of CenturyLink Common Stock were reserved and available for
issuance pursuant to the CenturyLink Stock Plans, of which 8,398,143 sharcs were issuable upon exercise of outstanding CenturyLink
Stock Options, {v) 1,001,791 shares of CenturyLink Commen Stock were reserved for issuance upon the vesting of CenturyLink RSUs,
(vi) 12,864 sharcs of CenturyLink Common Stock were rescrved for issuance upon conversion of the CenturyLink Scries 1 Shares,
(vi1) 4,115,411 sharcs of CenturyLink Common Stock were rescrved for issuance pursuant to the CenturyLink 2001 Employce Stock
Purchase Plan (the “CenturyLink CSPP”), and (viii) 705,133 shares of CenturyLink Common Stock were reserved for issuance pursuant
10 the CenturyLink Automalic Dividend Reinvesiment and Stock Repurchase Service (the “Centurybink DRIP”). Cxcept as set forth in
this Section 3.03(a), al the close of business on April 20, 2010, no shares of capital stock or voting securities of, or other equity interests
in, CenturyLink were issued, reserved for issuance or outstanding. From the close of business on April 20, 2010 to the date of this
Agreement, there have been no issuances by CenturyLink of shares of capital stock or voting securities of, or other equity interests in,
CenturyLink other than the issuance of CenturyLink Common Stock upon the cxcreisc of CentaryLink Stock Options outstanding at the
closc of busincss on April 20, 2010, and issuances pursuant to rights under the Centurylink ESPP and CenturyLink DRIP, in cach case
in accordance with thew tenms in effect as of April 20, 2010,

(b) All outstanding shares of CenunryLink Capital Stock arve, and, at the Lime of issuance, all such shares (hat may be 1ssued upon
the exercise or vesting of CenturyLink Stock Options or CenturyLink RSUs or pursuant to the CenturyLink Stock Plans, the
CenturyLink ESPP or the CenturyLink DRIP will be, duly authorized, validly issued, fully paid and nonassessable and not subject to, or
issued 1n violation of, any purchasc option, call option, right of first refusal, precmptive right, subscription right or any similar right
undler any provision of the Louisiana Business Corporation Law (the “LBCL™), the CenturyLink Anticks, the CenturyLink By {aws or
any Contract 1o which CenturyLink is a party or othcrwisc beund. The shares of CenturyLink Commeon Stock constituting the Mcrger
Consideration will be, when issued, duly authorized, validly issued, fully paid and nonassessable and not subject Lo, or issued in
violation of, any purchase option, call option, right of firsi refusal, preemptive right, subscription right or any similar right vnder any
provision of the LBCL, the CenturyLink Articles, the CenturyLink By—-laws or any Contract to which CenturyLink is a party or
othenwise bound. Fxcept as set forth above in this Section 3.03 or pursuant to the terms of this Agreement, there are not issued, reserved
for issuance or outstanding, and there arc not any outstanding obligations of CenturyLink or any CenturyLink Subsidiary to issuc,
deliver or scll, or cansc to be issucd. delivered or sold, (x) any capital stock of CenturyLink or any CenturyLink Subsidiary or any
securities of CenturyLink or any CenturyLink Subsidiary converfible inlo or exchangeable or exercisable for shares of
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cupital stock or voling securities of, or other equity interests in, CenturyLink or any CenwryLink Subsidiary, (y) any warrants, calls,
oprions or other rights to acquire from CenturyLink or any CenturyLink Subsidiary, or any other obligation of CenturyLink or any
CenturyLink Subx;dury to issue, deliver or sell, or cause 10 be issued, delivered or sold, any capital stock or voting securities of, or
other equity intcrests in, Ccntm'yLmk or any CunmryLmk Subsidiary. or (z} any rights issucd by or other obligations of CenturyLink or
any CenturyLink Subsidiary that arc linked in any way to the price of any class of CenturyLink Capital Stock or any sharcs of capital
stock of any CenturyLink Subsidiary, the valuc of CenturyLink, any CenturyLink Subsidtary or any part of CenturyLink or any
CenluryLink Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of CenturyLink or any
CenturyLink Subsidiary. Excepl for acquisitions, or deemed acquisitions, of CenturyLink Common Stock or other equity securities of
CenturyLink in connection with (i) the payment of the exercise price of CenturyLink Stock Options with CenturyLink Common Stock
(including but not limited to in connection with “net exercises™), {i1) required tax withholding in connection with the exercise of
CenmnryLink Stock Options, the vesting of CenturyLink Restricted Shares or CenturyLink RSUs and the vesting or delivery of other
awards pursnant to the CenturyLink Stock Plans and (iii) forfeitures of CenturyLink Stock Options, CenturyLink Restricted Shares and
CenturyLink RSUSs, there are nol any outstanding obligalions of CenmuryLink or any of the CenturyLink Subsidiaries fo repurchase,
redeem or otherwise acquire any shares of capial stock or voting secunties or other equily interests of CenturyLink or any CenwryLink
Subsidiary or any securilies, interests, warrants, calls, options or other rights referved fo in clause (x), (y) or () of the immediately
preceding sentence. With respect to CenturyLink Stock Options, (3) each grant of a CenturyLink Stock Option was duly authorized no
later than the date on which the grant of such CenturyLink Stock Option was by its tenmns 10 be effective (the “Grant Date”™) by all
nccessary corporale action, including, as applieable, approval by the CenturyLink Board (or a duly constituted and authorized
committee thereof or subcominittee thereot), and (i1) the per share exercise price of each CenturyLink Stock Option was at least equal 10
the fair market valuc of a share of CenturyLink Common Stock on the applicable Grant Date. There are no bonds, debentures, notes or
other Indebtedness of CenturyLink having the right to vote (or convertible into, or cxehangeable for, sccuritics having the right to votc)
on any maticrs on which sharcholdcrs of CenturyLink may vote (“CenturvLink Veting Debt”). Neither CenturyLink nor any of the
CenturyLink Subsidiaries s a parly o any voling agreement with respect Lo the voling of any capital stock or voting securities of, or
other equity interests i, CenturyLink. Excepl for this Agreement, neither CenturyLink nor any of the CenturyLink Subsidiartes is a
party to any agreement pursuant to which any Person is entitled to elect, designate or nominate any director of CenturyLink or any of
the CenturyLink Subsidiaries.

Scction 3.04. ; ility, (a) Each of CenmuryLink and Mcrger Sub has all requisite
corporatc power and authonty To cuculc and ds.hvcr th]s Agrumcnt to perform its obligalions hercunder and thereundcer and to
consummate the Merger and the other ransaclions contemplated by this Agreement, subject, in the case of Lthe Share Issuance, Lo the
receipt of the CenturyLink Shareholder Approval and, in the case of the Merger, for the approval of this Agreement by CenluryLink as
the sole stockholder of Merger Sub. The Board of Directors of CenturyLink (the “CenturyLink Board™) has adopred resolutions, by
unanimous vole at a meeting duly called at which a quorum of directors of CenturyLink was present, (i) approving the execution,
delivery and performance of this Agreement, (ii) determining that cntering into this Agrecement is in the best intercsts of CenturyLink

and its sharcholders, (iii) recommending that CenturyLink’s sharcholders vote in favor of approval of the issuance of CenturyLink
Common Stock constituting the Mcrger Consideration {the “Share Issyance™) and dirccting that the Sharc Fssuance be submutcd to
CenturyLink’s sharcholders for apmoval at a duly held meeting of such shareholders for such purpese (the “Cenlu

). As of the date of Ikis Agreement, such resolutions have not been amended or withdrawn. The Board of Directors of Merger

Sub has adopted resolutions (i) approving the execution, delivery and performance of this Agreement, {ii) determining that the terms of
this Agreement are in the best interests of Merger Sub and CenturyLink, as its sole stockholder, (iii) declaring this Agreement advisable
and (iv) rccommending that CenturyLink, as sole stockholder of Merger Sub, adopt this Agrcement and dirceting that this Agreement
be submritted to CenturyLink, as sole stockholder of Merger Sub, for adoption. As of the date of this Agreement. such resolutions have
not been amended or withdrawn. CenturyLink, as sole stockholder of Merger Sub, will, immediately following the execution and
delivery of
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this Agreement by each of the parties hereto, adopt this Agreement. Excepl (x) solely in the case of the Share Issuance, for the approval
of the Share Issuance by the affirmative vote of the holders of a majority of the voting power of the shares of CenturyLink Cominon
Stock and CenturyLink Preferred Stock represented in person or by proxy at the CemturyLink Shareholders Meeting, as required by
Scction 312.03(c) of the NYSE Listed Company Manual (the “CenturyLi archolder oval"), and (y} solely in the casc of the
Merger, for the adoption of this Agreement by CenturyLink as the sole stockholder of Mcrger Sub, no other corporate proccedings on
the part of CenturyLink or Mcrger Sub arc nceessary to anthorize, adopt or approve, as applicable, this Agrecment or to consummatc
the Merger and the other transactions-conlemplaled by this Agreement (excepl for ihe filing of the appropriale merger documents as
required by the DGCL). Cach of CenturyLink and Merger Sub has duly executed and delivered this Agreement and, assuming the due
authorization, execution and delivery by Qwest, this Agreement constitutes its legal, valid and binding obligation, enforceable against it
in accordance with its terms except, in each case, as enforcement may be limited by bankruplcy, insolvency, reorganization or similar
Laws affeeting creditors® rights gencrally and by gencral principles of cquity.

(b) The CenturyLink By laws render LBCL Scetions 12:135 through 12:140.2 inapplicable to the Merger. No “fair price”,
*moraloritm”, “control share acquisition” or other similar antitakeover stalule or similar siatute or regulation applies with respect to this
Agreement, the Merger or any of the other transaclions coniemplaled by this Agreement.

Section 3.03. EMI&M&M (a1) The execution and dellvery by each of CenturyLink and Merger Sub of this Agreement
does not, and the performance by each of CenturyLink and Merger Sub of its obligations hereunder and the consummation of the
Merger and the other transactions contemplated by this Agrecement will not, conflict with, or result in any violation of or default (with
or without notice or lapse ot time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation,
any obligation to make an offcr te purchasc or redecm any Indcbicdncess or capital stock or any loss of a matcrial benefit under, or result
in the creation of any Lien upon any of the propertics or assets of CenturyLink or any Centurylink Subsidiary under, any proviston of
(1) the CenturvLink Articles, the CenturyLink By—laws or the comparable charler or organizational documents of any Centurybink
Subsidiary (assuming that the CenturyLink Shareholder Approval 1s oblained), (i) any contract, Jease, license, indenture, nole, bond,
agreement, concession, franchise or other instrument (a “Canuract”) 1o which CenturyLink or any CenturyLink Subsidiary 15 a party or
by which any of their respective properties or assets is bound or any CenturyLink Permit or (iii) subject 1o the filings and other matters
referred to in Section 3.05(b), any judgment, order or decree (“*Judgment’™) or statute, law (including common law), ordinance, rule or
regulation (*Law”), in cach casc, applicable to CenturyLink or any CenturyLink Subsidiary or their respeetive propertics or assets
(assuming that the CenturyLink Sharcholder Approval is obtained), other than, in the casc of clauscs (1) and (iit) above, any matters
that, individually or in the aggregale, have not had and would not reasonably be expected to have a CenwuryLink Material Adverse
Cffect {1 beang agreed that for purposes of this Section 3.05(a), effects resulling from or arising in connechion with the maiters set forth
in clause {1v) of the definition of the 1erm “Material Adverse Cifect” shall not be excluded in defermining whether a CenturyLink
Matertal Adverse Effect has occurred or wounld reasonably be expected 10 occur) and would not prevent or matgrially impede, interfere
with, hinder or delay the consummation of the Merger.

(b) No conscnt, approval, clcarance, waiver, Permit or order (“Consent”) of or from, or registration, declaration, notice or filing
madc to or with any Federal, natienal. state. provincial or local. whether domestic or forcign, govermnment or any court of competent
Jurisdiction, administrative agency or commission or olher governmental authority or insirumentalily, whether domestic, foreign or
supranafional (a “Governmental Enijiy™), 1s required 1o be oblained or made by or with respect 1o CemuryLink or any CenturyLink
Subsidiary in connection with the execution and delivery of this Agreement or its performance of its obligations hereunder or the
consummation of the Merger and the other transactions contemplated by this Agreement, other than (i) (A) the filing with the Securnities
and Exchange Commission (the “SEC™) of the Joint Proxy Statement in definitive form, (B) the filing with the SEC, and declaration of
cffectivencess under the Sccuritics Act of 1933, as amended (the “Sccuritics Act™), of the registration statcment on Form S 4 in
connection with (he issuance by CenturyLink of the Merger Consideration, in which the Joint Proxy Statement will be included
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as a prospeclus (the “Form §-4"), and (C) the filing with the SEC of such reports under, and such other compliance with, the Securilies
Exchange Act ot 1934, as amended (the “Exchange Act”), and the Securities Act, and the rules and regulations thereunder. as may be
required in connection with this Agreement, the Merger and the other transactions contemplated by this Agreement, (ii) compliance
with and filings under the Hart Scott Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act’”) and such other
Conscats, rcgistrations. declarations, notices or filings as are required to be made or obtained vnder any foreign antitrust, competition,
trade regulation or similar Laws, (i1i) the filing of the Certificate of Mcrger with the Scerctary of Statc of the State of Delawarc and
appropriale documents with the relevant authoniies of the other jurisdictions in which CenluryLink and Qwest are qualified (o0 do
business, (iv) such Consenls, regisirations, declarations, notices or filings as are required Lo be made or obtained under the securities or
“blue sky” laws of various states in connection with the issuance of the Merger Consideration, (v) such Consents from, or registrations,
declarations, notices or filings made to or with, the Federal Communications Commission (the “ECC™) or any other Governmental
Entitics (including Statc Regnlators and local cable franchise authoritics) {othcr than with respect to scouritics, antitrust, compctition,
tradc regulation or similar Laws}, in cach casc as may be required in connection with this Agreement, the Mcrger or the other
transactions contemplated by this Agreement and are required with respect 1o mergers, business combinations or changes in control of
telecommunications companies generally, (vi) such filings with and approvals of the NYSE as are required 10 permit the consummation
of (he Merger and 1he listing of the Merger Consideration and (vii) such other matters that, individually or in the aggregate, have not
had and would not reasonably be expected to have a CenturvLink Material Adverse Effect (it being agreed that for purposes of this
Section 3.05(b), effects resulting from or arising in connection with the matters set forth in clause {iv) of the definition of the term
“Matcnial Adverse Effcet” shall not be excluded in determining whether a CenturyLink Matcerial Adverse Effcct 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.

Scction 3.06. SEC Documents; Undisclused Liabilities. (a) CenturyLink has furnished or filed all repors, schedulcs, forms,
statements and other documents {(including exhibits and other information incorporated therein) required to be furntshed or filed by
CenryLink with the SEC since January 1, 2008 (such documents, fogether with any documents fited with the SEC during such period
by CenturyLink on a voluntary basis on a Current Report on Form 8-K, but excluding the Joint Proxy Statement and the Form S—4,
being collectively referred to as the “CenturyLink SEC Documents™).

(b) Each CenturyLink SEC Docunent i) at the time filcd, complied in all matcrial respects with the requirements of the
Sarbancs Oxicy Act of 2002 (“SOX”) and the Exchange Act or the Sccuritics Act, as the case may be, and the relcs and regulations of
the SEC promulgaied thereunder applicable Lo such CenturyLink SEC Document and (i1} did not af the ime it was filed (or if amended
or superseded by a filing or amendment prior to the date of this Agreement, then at the time of such filing or amendment) contain any
untrue statement of a material fact or omit 10 slate a material fact required 1o be staled therein or necessary in order fo imake the
statemnents therein, in light of the circumstances under which they were made, not misleading. Fach of the consolidated financial
statements of CenturyLink included in the CenturyLink SEC Documents complied at the time it was filed as to form in all inaterial
respects with applicable acconnting requirements and the published rules and regulations of the SEC with respect thercto, was preparcd
in accordance with United States gencerally accepted accounting principles (“GAAP™) {cxecpt, in the casc of unaudited statements, as
permiited by Form 10~Q of the SEC) applied on a consistent basis during the periods involved (except as may be indicated in the noles
thereto) and fatrly presented in all material respects the consolidated financial position of CenturyLink and its consolidaled Subsidiaries
as of the dates thereof and the consolidated results of their operations and cash flows for the periods shown (subject, in the case of
unaudited statements, to normal year—end audit adjusiments}).

(c) Except (1) as refleeted or reserved against in CenturyLink s consolhidated audited balance sheet as of December 31, 2009 {or the
notes thereto) as included in the Filed CenturyLink SEC Documents and (13) for liabilitics and ebligations incurred in conncction with
or conlemplated by this Agreement, neither CenturyLink nor any CenturyLink Subsidiary has any liabilities or obligations of any nature
(whether accrued, absolute,
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contingent or otherwise) tha, individually or in the aggregate, have had or would reasonably be expected 10 have a CenturyLink
Material Adverse Effect,

(d) Each of the ¢hief executive officer of CenturyLink and the chief financial officer of CenturyLink (or each former chief
cxccutive officer of CenturyLink and cach former chicf financial officer of CenturyLink, as applicabic) has madc all applicable
certifications required by Rule 13a 14 0r 15d 14 under the Exchange Act and Scctions 302 and 906 of SOX with respect to the
CeninryLink SEC Documenis, and the stalements confained in such certifications are true and accurale. For purposes of this Agreement,
“chief executive officer” and “chief financial officer” shall have (he meanings given (o such terms in SOX. None of CenturyLink or any
of the CenturyLink Subsidiaries has outstanding, or has arranged any outstanding, “extensions of credit’” to directors or executive
officers within the meaning of Section 402 of SOX.

(¢} CenturyLink maintains a system of “intcrmal contro) over financial reporting™ (as deftned in Rules 132 15(fyand £5d L5(f) of
the Exchange Act) sufficicnt to provide rcasonablc assurance (A) that transactions arc recorded as necessary to permit preparation of
financial stalemenis in confornuly with GAAP, consistently applied, (B} that ransactions are execuled only in accordance with the
authorization of management and (C) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of
CenturyLink’s properties or assels.

(1) The “disclosure controls and procedures” (as defined in Rules 13a~15(e) and 15d—15(e) of the Exchange Act) wtilized by
CenmuryLink are reasonably desigmed to cnsurg that all information (both financial and non financial) required 10 be disclosed by
CenturyLink in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the
time periods specified in the rules and forms of the SEC and that all such information required 10 be disclosed is accumutated and
communicated to the management of CenturyLink, as appropriatc, 10 allow timely decisions regarding required disclosure and to cnable
the chicf execulive officer and chief financial officer of CenturyLink to make the certifications required under the Exchange Act with
respect to such reporis.

(g) Neither CenturyLink ner any of the CenwuryLink Subsidiaries is a parly (o, or has any commitment lo become a parly lo, any
Joint venture, oft~balance sheet partnership or any similar Contract (including any Contract or arrangement relating to any transaction
or relationship between or among CenturyLink and any of the CenturyLink Subsidiaries, on the one hand, and any unconsolidated
Afhliatc, including any structured finance, special purposc or limited purposc cntity or Person, on the other hand, or any
“off balancc shect arrangements” (as defined in Item 303(a) of Regulation S K under the Exchange Act)), where the result, purposc or
intended effect of such Conlract is 1o avoid disclosure of any matertal transaction involving, or malerial liabilities of, CenturyLink or
any of the CenturyLink Subsidiaries in CenturyLink’s or such CenturyLink Subsidiary ‘s published financial statements or other
CenryLink SCC Documents.

(h) Since January 1, 2008, none of CenturyLink, CenturyLink’s independent accountants, the CenturyLink Board or the audit
committce of the CenturyLink Board has reccived any oral or writien notification of any (x) “significant deficiency™ in the intermal
controls over financial reporting of CenturyLink, (y) “material weakness™ in the internal controls over financial reporting of
CenturyLink or (2) fraud, whether or not matcrial, that invelves management or other employces of CenturyLink who have a significant
rele in the iniemal conirols over fimancial reporting of CenturyLink. For purposes of this Agreement, the terms “stgnificant deficiency™
and “matenal weakness” shall have the meanings assigned (o them in Audiung Siandard No. 5 of the Public Company Accounling
Qversight Board, as in effect on the date of this Agreement.

(i} None of the CenturyLink Subsidiaries is, or has at any time since January 1, 2008 been, subject to the reporting requirements of’
Scction 13(a) or 15(d) of thec Exchange Act.

Section 3.07. [nformation Supplied None of the mfonmation supplied or to be supplied by CenturyLink or Merger Sub for
inclusion or incorporation by reference in (i) the Form S—4 will, at the ume the Form 5—4 or any amendment or supplement therelo is
declared effeclive under the Securities Act, contaim any unirue stalement of a material fact or omit fo s1ate any material fact required Lo
be stated therein or necessary to inake the statements therein not misleading or (ii} the Joint Proxy Statement will, at the date it is
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first mailed 10 each of CenturyLink’s shareholders and Qwest’s stockholders or at the time of each of the CenturyLink Shareholders
Meeting and the Qwest Stockholders Meeting, contain any untrue statement of a material fact or omit to state any material fact required
10 be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
mislcading. The Form § 4 will comply as to form in all material respects with the requircments of the Sccuritics Act and the rules and
regulations thereundcer, cxcept that no representation is made by CenturyLink or Merger Sub with respect to statements made or
imcorporated by reference thercin bascd on information supplicd by Qwest for inclusion or incorporation by reference thercin. The Joint
Proxy Statemen! will comply as 1o form in all material respects with the requirements of the Exchange Act and ihe rufes and regulations
thereunder, except that no representation is made by CenturyLink or Merger Sub with respect fo stalements made or incorporated by
reference therein based on information supplied by Qwest for inclusion or incorporation by reference therein.

Section 3.08. Absence of Certain Changes or Events. Since January 1, 2010, there has not occurred any fact, circumstance, effect,
change, cvent or development that, individually or in the aggregatc, has had or would rcasonably be cxpected to have a CenturyLink
Matcrial Adverse Effect. From January 1, 2010 to the datc of this Agreement, cach of CenturyLink and the CenturyLink Subsidiarics
has conducted its respective business in the ordinary course in all imaterial respects, and during such period there has not oceurred:

(a) any declaration, seling aside or payment of any dividend or other distribulion (whether in cash, stock or property or any
combination thereot) in respect of any capital stock or voting securities of, or other equity interests in, CenturyLink or the capital
stock or voting securities of, or other equity interests in, any of the CenturyLink Subsidtaries (other than (x) regular quarterly cash
dividends in an amount not cxcecding $0.725 per share of CenturyLink Common Stock and (y) dividends or other distributions by
a direct or indirect wholly owned CenturyLink Subsidiary to its parent) or any repurchase for value by CenturyLink of any capital
stock or voting sccuritics of, or other equity interests in, CenturyLink or the capital stock or voting sccuritics of, or other equity
intcrests in, any of the CenturyLink Subsidiarics;

(b) any incurrence of material Indebtedness for borrowed money or any guarantee of such Indebledness for another Person,
or any issue or sale of debt securilies, warranis or other rights 10 acquire any debt security of CemturyLink or any CemuryLink
Subsidiary other than the issuance of commetcial paper or draws on existing revolving credir facilities in the ordinary course of
business;

(c) (i} any transfer, leasc, licensce, sale, mortgage, pledge or other disposal or cncumbrance of any of CenturyLink’s or
CenturyLink’s Subsidiarics’ property or asscts outside of the ordinary course of business consistent with past practice with a fair
market value in excess of $10,000,000 or (i1) any acquisitions of businesses, whether by merger, consohidauon, purchase of
property or assels or otherwise;

(d) (i) any granting by CenturyLink or any CenturyLink Subsidiary 1o any current or former director or otficer of
CenturyLink or any CenturyLink Subsidiary of any material increase in compensation, bonus or fringe or other benetits or any
granting of any typc of compensation or benefits 1o any such Person not previously receiving or entitled o receive such type of
compcnsation or benefits, except in the ordinary course of business consistent with past practicc or as was required under any
CenturyLink Bencefit Plan in cffcct as of January 1, 2010, ¢ii) any pranting by CenturyLink or any CenturyLink Subsidiary to any
Person of any severance, relention, change in conirol or lermination compensalion or benefits or any material increase therein,
excepl with respect 10 new hires and promotions in the ordinary course of business and except as was required under any
CenturyLink Benefit Plan in effect as of January 1, 2010, or (i) any entry into or adoption of any matenial CenturyLink Benefit
Tlan or any material amendment of any such material CenturyLink Benetir Plan;

(c) any changc in accounting methods, principles or practices by CenturyLink or any CenturyLink Subsidiary, cxcept insofar
as may havc been required by a change in GAAP: or

(fy any material elections or changes thereto with respect 1o Taxes by CenturyLink or any CenfuryLink Subsidiary or any
selllement or compromise by CenwryLink or any CenturyLink Subsidiary of any matenal Tax liability or refund, other than in the
ordinary course ot business.

All
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Section 3.09. Tmes. (a) Excepl for matters thal, individually or in the aggregale, have not had and would not reasonably be
expected to have a CenturyLink Material Adverse Etfect: (5) each of CenturyLink and each CenturyLink Subsidiary has timely filed,
taking into account any extensions, all Tax Returns required to have been filed and such Tax Returns are accurate and complete;

(ii) cach of CeniuryLink and cach CenturyLink Subsidiary has paid all Taxcs required to have been paid by it other than Taxcs that arc
not yet duc or that arc being contested in good faith in appropriate proccedings,; and (iii) no deficicncy for any Tax has been asserted or
assessed by a taxing authonty against CentaryLink or any CenturyLink Subsidiary which deficiency has net been paid or is not being
contested m good faith in appropriate proceedings.

(b) Neither CenturyLink nor any CenturyLink Subsidiary is a party 1o or is bound by any material Tax sharing, allocation or
indemnification agreement or arrangement (other than such an agreement or arrangement exclusively between or among CenturyLink
and wholly owned CenturyLink Subsidiaries).

(c) Within the past two years, neither CenturyLink nor any CenturyLink Subsidiary has been a “distributing corporation™ or a
“conirolied corporation” in a disuribution infended to qualify for lax—free treatment under Section 355 of the Code.

(d) Neither CenuryLink nor any CenluryLink Subsidiary has been a party to a transaction lhat, as of the dale of this Agreement,
constitutes a “listed ransaction” for purposes of Section 6011 of the Code and applicable Treasury Regulations thereunder {or a similar
provision of state Iaw).

(e) Neither CenturyLink nor any CenturyLink Subsidiary has taken any action or knows of any faet that would reasonably be
expected to prevent the Merger from qualifying for the Tntended Tax Treatinent.

Scction 3.10. Benefits Matters; ERISA Compliance. (a) Scction 3.10 of the CenturyLink Disclosure Letter scts forth. as of the
date of this Agrcement, a completc and correct list identifying any CenturyLink Benefit Plan. CenturyLink has delivered or made
avatlable 10 Qwest true and complete copies of (1) all material CenturyLink Benefit Plans or, i the case of any unwrilten matenal
CenturyLink Benefit Plan, a description thereof, (i1) the mosi recent annual report on Form 5500 (other than Schedule SSA hereto)
filed with the Interna) Revenue Service (the “IRS”) with respect to each marerial CenturyLink Benefit Plan (3f any such report was
required), (1) the most recent summary plan description for each material CenturyLink Benefit Plan for which such summary plan
deseription is required, (iv) cach trust agreement and group annuity contract rclating to any maicrial CenturyLink Bencefit Plan and
(v) the most recent financial statements and actuanial reports for cach CenturyLink Bencefit Plan (if any). For purposcs of this
Agreement, “CenturyLink Benefit Plans™ means, collectively (i) atl “cmployce pension bencfit plans™ (as defined in Seetion 3(2) of the
Emplovee Retirement Income Security Act of 1974, as amended (“ERISA™)), other than any plan which is a “*muluemployer plan”
within the meaning of Section 4001(a}(3) of CRISA (a “Cenwryl ink Multiemployer Plan”), “employee welfare benefil plans” (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, death benetit,
hospitalization, medical or other plans, arrangements or understandings providing, or designed to provide, matcrial benefits to any
current or former dircctors, officers. cmployecs or consultants of CenturyLink or any CenturyLink Subsidiary and (ii) all cmployment,
consulting, indemnification, scverance, retention, change of control or tcrmination agreements or arrangements (including collective
bargaining agreements} between CenturyLink or any CenturyLink Subsidiary and any curreni or former directors, officers, employees
or consultams of CenluryLink or any CenturyLink Subsidiary.

(b) All CenturyLink Benefit Plans which are intended to be qualified and exempt trom Federal income Taxes under
Sections 401(a) and 501(a), respectively, of the Code, have been the subject of, have timely applied for or have not been eligible 1o
apply for. as of the datc of this Agrcement, determination letters from the IRS to the cffect that such CenturyLink Bencfit Plans and the
trusts created thercunder arc so qualificd and tax exempt, and no such determination letter has been revoked nor, to the Knowledge of
CenturyLink, has revocanion been threatened, nor has any such CenfuryLink Benefit Plan been amended since the date of its most recenl
determination lewer or application therefor in any respect thal would adversely aftect its qualification or materially increase its cosls.
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{c) Excepl for matters that, individually or in the aggregale, have not had and would not reasonably be expected 1o have a
CenturyLink Material Adverse Effect, (i) no CenturyLink Benefit Plan which is subject 1o Title IV of ERISA, Section 302 of ERTSA,
Section 412 of the Code or Section 4971 of the Code {a “CentyrvLink Pension Plan™) had, as of the respective last annual valuation date
for cach such CenturyLink Pension Plan, an “unfunded benefit liability™ (within the meaning of Scction 4001{a)(18) of ERISAY}, based
on actuarial assumptions that have been furnished to Qwest. (3i) none of the CenturyLink Pension Plans cither (A) has an “accumulated
funding dcficiency™ or (B) has failed to mect any “minimum funding standards”, as applicablc (as such terms are defined in Scction 302
of BRISA or Section 412 of Ihe Code), whether or not waived, (jii) none of CenturyLink, any CenturyLink Subsidiary, any officer of
CentryLink or any CenturyLink Subsidiary or any of the CenturyLink Benefil Plans which are subject 10 ERISA, including the
CenturyLink Pension Plans, any trust created thereunder or, 10 the Knowledge of CenturyLink, any trusiee or administrator theveof, 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 conld subjcct CenturyLink, any CenturyLink Subsidiary or any officer of CenturyLink or any
CenturyLink Subsidiary to the Tax or penalty on prohibited transactions imposed by the Code, ERISA or other applicable Law, (iv) no
CenturyLink Benefit Plans and trusts have been ierminaled, nor is there any inteniion or expeciaiion 1o terminale CenturyLink Benefil
Plans and trusts, (v) no CentaryLink Benefit Plans and trusts are the subject of any proceeding by any Person, including any
Governmental Cnlily, that could be reasonably expected fo result in a termination of any CenwryLink Benefit Plan or trust, (vi) there
has not been any “reportable event” (as that term is defined in Section 4043 of ERISA) with respect to any CenturyLink Pension Plan
during the last six years as to which the 30—day advance—notice requirement has not been waived and (via) neither CenturyLink nor any
CenturyLink Subsidiary has, or within the past six ycars had, contributed to, been required to contributc to, or has any hability
(including “withdrawal liability” within the meaning of Title TV of ERISA) with respect to, any CenturyLink Muhiemployer Plan,

{d) With respect to cach CenturyLink Benefit Plan that is an employee welfarc bencfit plan, such CenturyLink Bencefit Plan
(including anry CenturyLink Bencfit Plan covering retirees or other former employces) may be amendcd to reduce bencefits or limit the
hability of CenluryLink or the CenturyLink Subsidiaries or lerminaied, in each cage, without material liability to CenturyLink and the
CenturyLink Subsidiaries on or al any ume afler the Cffective Time.

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

(£) Except for maticrs that. individually or in the agercpate, have not had and would not rcasonably be cxpected to bave a
CcamryLink Material Adverse Effect, (i) cach CenturyLink Benefit Plan and its relatwed trust, insurance contract or other funding
vehicle has been administered in accordance with tis lerms and is in compliance with ERISA, the Code and all other Laws applicable 10
such CenturyLink Benefit Plan and (ii) CenturyLink and each of the CenturyLink Subsidiaries is tn compliance with ERISA, the Code
and all other Laws applicable 1o the CenturyLink Benetit Plans.

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

{h) None of the execulion and delivery of this Agreement, the oblaining of the CenwryLink Shareholder Approval or the
consummation of the Merger or any other transaction contemplated by this Agreement (alone or in conjunction with any other event,
including any termination of employment on or following the Effective Time) will (A) emitle any current or former director, otficer,
cmployce or consultant of CenturyLink or any of the CenturyLink Subsidiarics to any compensation or benefit, (B) accclerate the time
of payment or vesting, o1 trigger any payment or funding, of any compensation or benefits or irigger any other material obligation under
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any CenturyLink Benefit Plan or (C) resull in any breach or violation of, default under or limit CenturyLink’s right 10 amend, modify or
terminate any CenturyLink Benefit Plan.

(i} There has been no disallowance of a deduction under Section 162(m} or 280G of the Code for any amount paid or payable by
CenturyLink or any CenturyLink Subsidiary as employec compensation, whether under any contract, plan, program or arrangement,
undcrstanding or otherwise that has had or would be reasonably cxpected to have, individually or in the agpregate, a CenturyLink
Malerial Adverse Effect.

(1) Cach CenturyLink Benefil Plan that is a “nonqualified deferred compensation plan” {as defined in Section 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 compliance
with Section 409A of the Code and Notice 2005-1, (ii) October 3, 2004, not been “materially modified” (within the meaning of Notice
2005 1) and (iii) January 1, 2009, been in documentary and operational compliance in all material respeets with Scction 409A of the
Code.

(k) Cxcept as, individually or in the aggregaie, has not had and would not reasonably be expected 1o have a CenturyLink Materiat
Adverse Cffect, all conlributions reguired Lo be made 1o any CenturvLink Benefil Plan by applicable Law, regulation, any plan
document or other contractual undertaking, and all premiums due or payable with respect 1o insurance policies funding any Plan, for
any period through the date hereof have been timely made or paid in full or, 10 the extent not required to be made or paid on or before
the datc hereof, have been folly reflected on the financial statcments set forth in the CenturyLink SEC Documents, Each CenturyLink
Benefit Plan that is an employee welfare benefit plan under Section 3(1) of ERISA either (1) is funded through an insurance company
contract and is not a “weltare benefit fund” with the meaning of Section 419 of the Code or (it) is unfunded.

(1} Exccept as, individually or in the aggregate, has not had and would not rcasonably be expected to have a CenturyLink Material
Adverse Cffect, there does not now exisi, nor do any circumstances exisl that are reasonably likely to resull in, any Controlled Group
Liability that would be a liability of CenturyLink or any CenturyLink Subsidiary following the Closing. Without limiling the generalily
of the foregoing, except as, individually or in the aggrepate, has not had and would not reasonably be expecled 1o have a CenturyLink
Material Adverse Effect. neither CenturyLink nor any CenturyLink Subsidiary, nor any of their respective ERISA Affiliates, has
engaged in any transaction described in (i) Section 4069 or (i1) Section 4204 or 4212 of ERISA with respect to any CenturyLink
Multicmploycr Plans.

() Except as, individually or in the aggregate, has not had and would not reasonably be expected to have a CenturyLink Material
Adverse Lffect, all CenturyLink Benefit Plans subject 10 the laws of any jurisdiction outside the United Siates (i) have been maintained
in accordance with all applicable requirements, (i) if they are intended to quality for special 12x treatment, meel all the requirements for
such treatment, and (iii} if they are intended 10 be funded and/or book—reserved, are fully funded and/or book reserved, as appropriate,
based upon reasonable actuarial assumptions.

Scction 3.11. Linigution. There is no suit, action or other procecding pending or, to the Knowledge of CenturyLink, threatened
against CenturyLink or any CenturyLink Subsidiary or any of their respective propertics or assets that, individually or in the aggregatc,
has had or would reasonably be expected to have a CenturyLink Majeral Adverse Lffect, nov is there any Judgment outstanding against
or, to the Knowiedge of CenluryLink, invesiigation bv any Governmental Cntily involving CenturyLink or any CenturyLink Subsidiary
or any of their respective properties or assets that, individually or in the aggregate, has had or would reasonably be expected to have a
CenturyLink Material Adverse Fffect. Since the date of this Agreement, there has been no change, event or development in any suit,
action or proceeding that was pending againgt CenturyLink or any CenturyLink Subsidiary or any of their respective properties or assets
that. individually or in the aggregate, has had or would reasonably be expected to have a CenturyLink Matcrial Adverse Effect (it being
agreed that for purposcs of this Scction 3.11, effccts resulting from or arising in connection with the matters set forth in clausc {iv) of
the definution of the werm “Material Adverse Cfect” shall nel be excluded in determining whether a CenturyLink Malterial Adverse
Cffect has occurred or would reasonably be expected o oceur).
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Section 3.12. Compli
would not reasonably be expected to have a CenturyLink Material Adverse Ritect. 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, State Regulators or any other Govermental Entity. To the Knowledge of CenturyLink, except for matters that, individually or in
the aggregate, have not had and would not rcasonably be cxpected to have a CenturyLink Material Adverse Effcct, no action, demand or
investigation by or before any Goveriuncntal Entity is pending or thrcatencd alleging that CenturyLink or a CenturyLink Subsidiary is
not in compliance with any applicable Law or CenturyLink Permit or which challenges or guestions the validily of any rights of the
holder of any CenturyLink Permit. This section does not relate o Tax matters, employee benefils matlers, environmental matlers or
Tntellectual Propetty Rights matters, which are the subjects of Sections 3.09, 3.10, 3.13 and 3.16, respectively.

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

(i) CenturyLink and the CenluryLink Subsidiaries are in complionce with all Cnvironmental Laws, and neither CenwryLink
nor any CenturyLink Subsidiary has received any wrilten communication from a Governmental Eniity that atleges that
CenturyLink or any CemuryLink Subsidiary is in violalion of, or has Habilily under, any Cnvironmental Law or any Permil issued
pursuant to Environmental Law;

(i1} CenturyLink and the CenturyLink Subsidiarics have obtained and are in compliance with all Permits issucd pursuant to
any Environimental Law applicable to CenturyLink, the CenturyLink Subsidiaries and the CenturyLink Properties and all such
Termits are valid and in good standing and will not be subject to modification or revocation as a result of the transactions
contcmplated by this Agreement (it being agreed that for purposes of this Scction 3.13(a)(ii), effects resulting from or arising in
connection with the matters sct forth in clausc (iv) of the definition of the term “Matcrial Adverse Effect” shall not be cxcluded in
determining whether o CenturyLink Maierial Adverse Effect has occurred or would reasonably be expected to oceur);

(iit) there are no Environmental Claims perding or, 1o the Knowledge of CenwryLink, threatened against CenwryLink or
any of the CenturyLink Subsidiaries;

(iv} there have been no Releases of any Hazardous Matcrial that could rcasonably be cxpected to form the basis of any
Environmental Claim against CenturyLink or any of the CenturyLink Subsidiarics or against any Person whose labilities for such
Environmental Claims CenturyLink or any of the CenturyLink Subsidiarics has, or may have. rctained or assumcd, cither
contraciually or by operation of Law; and

{v) neither CenturyLink nor any of the CenturyLink Subsidiaries has retained or assumed, eilher coniractually or by
operation of faw, any liabilities or obligations that could reasonably be expected to form the basis of any Environmental Claim
against CenturyLink or any of the CenturyLink Subsidiaries.

(b) As uscd herein:

(i) “Environmental Claim " means any administrative, regulatory or judicial actions, suits, orders, demands, directives,
claimsy, Hens, investigalions, proceedings or wrilten or oral notices of noncompliance or violation by or from any Person alleging
linbility of whatever kind or nature arising out of, based on or resulting from (y) the presence or Release of, or exposure to, any
Hazardous Materials at any location, or (7) the failure to comply with any Environmental Law or any Permit issued pursuant Lo
Environmental Law.

(it} “Environnienial Laws ™ mcans all applicable Federal. national, state, provincial or local Laws, Judgments, or Contracts
issued, promulgaied or entered inlo by or with any Govenmenial Entity, refating 1o potlution, natural resources or protection of
endangered or threalened species, human health or the environment (including ambien air, surface waler, groundwaier, land
surfuce or subsurface sirata).

(i) “Hazardous Materials " means {y) any petroleum or perroleum 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 thal in relevant form or concentration is prohibited, limited or regulated under any Cnvirommenial
Law,

(iv) “Release " means any actual or threatened release, spill, emission, leaking, dumping, injection, pouring, deposit,
disposal, discharec, dispersal, leaching or migration into or throvgh the cnvironment (inclnding ambicnt air, surfacce water,
groundwatcr, land surface or subsurface strata) or within any building, structurc, facility or fixture.

Section 3.14. Contracts. (a) As of the date of this Agreement, neither CenturyLink nor any CenturyLink Subsidiary is a party to
any Contract required o be filed by CenturyLink as a “material contracl” pursuant o ltlem 601(b){10) of Regulation S—K under the
Securities Act (a “Filed CenturyLink Contract’™) that has not been so filed.

. (b)Section 3.14 of the CenturyLink Disclosure Letier sets forth, as of the date of this Agreement, 4 true and complete list, and
CenturyLink has made available to Qwest true and complcete copics, of (i) other than CenturyLink Permits imposing gcographical
limitations on opcrations, cach agreement, Contract, undcrstanding, or undertaking to which CenturyLink or any of the CenturyLink
Subsidiaries is a party that restricls in any material respect the ability of CenwryLink or its Affiliates 10 compele in any business or with
any Person in any geographical area, {ii) each loan and credii agreement, Contract, note, debeniure, bond, indenture, mortgage, securily
agreement, pledge, or other similar agreement pursuant 1o which any material Indebtedness of CenturyLink or any of the CenturyLink
Subsidiaries is outstanding or may be incurred, other than any such agreement berween or among CenturyLink and (he wholly owned
CenturyLink Subsidiarics, (iii) cach partncrship, joint venture or simnilar agreement, Contract, undcerstanding or undertaking to which
CenturyLink or any of the CenturyLink Subsidiaries is a party relating to the formation, creation, operation, management or control of
any partnership or joint venture or to the ownership of any equity interest in any entity or business enterprise other than the
CenmuryLink Subsidiarics, in cach casc matcrial to CenturyLink and the CenturyLink Subsidiarics, taken as a whole, (iv) cach
indemnification, cmployment, consulting, or other matcrial agreement. Contract, understanding or undertaking with (x) any member of
the CenturyLink Board or (v) any execulive otficer of CenfuryLink, in each case, olher than those Contracts filed as exhibits {including
exhibils incorporated by reference} 10 any Filed CenturyLink SCC Documents or Contracts lerminable by CenturyLink or any of the
CemuryLink Subsidiaries on no more than 30 days’ notice without liability or financial ebligation to CenturyLink or any of the
CenturyLink Subsidiaries, (¥} each agreement, Contract, understanding or undertaking relanng to the disposition or acquisition by
CenturyLink or any ot the CenturyLink Subsidiaries, with obligations remaining to be performed or liabilities continuing after the date
of this Agreement, of any matcrial business or any matcrial amount of asscts other than in the ordinary course of busincss, (vi) cach
matcrial hedge, collar, option. forward purchasing, swap, derivative, or similar agreement, Contract, understanding or undertaking, and
(vi1) each agreement conlaining any “slandsull” provisions or provisions of similar effect to which CenturyLink or any of the
CenwryLink Subsidiaries 1s a parly or of which CenluryLink or any of the CenluryLink Subsidiaries is a beneficiary. Cach 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 Contract.”

{c) Exccpt for maticrs which, individually or in the aggregate, have not had and would not rcasonably be expected to have a
CenturyLink Material Adverse Effect (it being agreed that for purposes of this Section 3.15(c). cffects resulting from or arising in
connection wilh the matters set forth in clause (iv) of the defimiion of the erm “Matenal Adverse Effect” shall not be excluded in
determining whether a CemuryLink Material Adverse Bffect has occurred or would reasonably be expecied 10 occur), {i} each
CenturyLink Marertal Contract (including, for purposes of this Section 3.14(c), any Contract entered into after the date of this
Agreement that would have been a CenturyLink Material Contract it such Contract existed on the date of this Agreement) is a valid,
binding and legally enforceable obligation of CenturyLink or one of the CenturyLink Subsidiaries, as the case may be, and, to the
Knowledge of CenturyLink, of the other partics thereto, except. in cach case. as enforcement may be limited by bankruptcy, insolvency,
reorganization or similar Laws affecting creditors’ rights gencerally and by gencral principles of cquity, (ii) cach such CenturyLink
Material Contract is in full force and effect, and (ii1) none of CenturvLink or any of the CenturyLink Subsidiaries is {wilh or withow
notice or Japse of lime, or both) in breach or default under any
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such CenturyLink Material Contract and, 1o the Knowledge of CenwryLink, no other parly 10 any such CentryLink Material Contract
is (with or without notice or fapse of time, or both) in breach or default thereunder,

Section 3,15, Properties. {(a) CenturyLink and each CenturyLink Subsidiary has good and valid title to, or good and valid
lcaschold interests in, all their respective propertics and assets (the “CenmrvLink Propertics™ except in respects that, individually or in
the aggregate, have not had and would not reasonably be expected to have a CenturyLink Matertal Adverse Effect. The CenturyLink
Properties are, in all respects, adequate and sufficient, and in sausfactory condition, 1o support the operalions of CenturyLink and the
CenuryLink Subsidiaries as presently conducted, except in respects that, individualty or in the aggregate, have not had and would not
reasonably be expected to have a CenturyLink Material Adverse Etfect. Al of the CenturyLink Properties are free and clear of all
Liens, except for Liens on material CenturyLink Properties that, individually or in the aggregate, do not materially impair and would
not reasonably be expected to materially impair, the continued use and operation of such material CenturyLink Properties 10 which they
relate in the conduct of CenturyLink and the CenturyLink Subsidiarics as presently conducted and Licns on other CenturyLink
Propertics that, individually or in the aggregate, have not had and would not rcasonably be cxpected to have a CenturyLink Material
Adverse Cffect. This Secuion 3.15 does not relate 10 Intelleciual Properly Righis matters, which are the subjecl of Section 3.16.

(b) CenwuryLink and each of the CenturyLink Subsidiaries has complied with the 1erms of all leases, subleases and licenses
entithing it to the use of real property owned by third parties (*CenturyLink Leases™), and al} CenturyLink Leases are valid and in full
torce and effect, except as, individually or in the aggregate, has not had and would not reasonably be expected to have a CenturyLink
Material Adverse Effect. ConturyLink and cach CenturyLink Subsidiary is in cxclusive posscssion of the propertics or asscts purported
to be leased under all the CenturyLink Leases, except for such failures to have such possession of material properties or assets as,
individually or in the aggregatc, do not materially impair and would not reasonably be expected to materially impair, the continued usc
and opcration of such matenal propertics and asscts to which they rclate in the conduct of CenturyLink and CenturyLink Subsidiarics as
presenuy conducled and failures 10 have such possession of immatenial properlies or assels as, individually or in the ageregate, have nol
had and would nol reasonably be expected 1o have a CenturyLink Material Adverse Gffect.

Section 3.16. [ntellectual Property. CenturyLink and the CenturyLink Subsidiaries own, or are validty licensed or otherwise have
the right to use, all patents, patent apphcations, patent rights, trademarks, trademark rights, trade names, trade naime rights, service
marks, service mark rights, copyrights, trade secrets, designs, domain names, lists, data, darabases, processes, methods, schematics,
technology, know how, documentation, and other proprictary intcllectual property rights and any soch rights in computer programs
(collcctively, “Intcllectnal Property Riehts™) as uscd in their business as presently conducted, cxcept where the failure to have the right
1o use such Inelleciual Property Righls, individually or in the aggregate, has not had and would not reasonably be expected 10 have a
CenwryLink Material Adverse Cifect. No actions, suits or other proceedings are pending or, o the Knowledge of CenturyLink,
threatened that CenturyLink or any of the CemturyLink Subsidiaries is infringing, misappropriating or otherwise violating the rights of
any Person with regard 1o any Intellectual Property Right, except for matters that, individually or in the aggregate, have not had and
would not rcasonably be expected to have a CenturyLink Material Adverse Effect. To the Knowledge of CenturyLink. no Person is
infringing, misappropriating or othcrwisc violating the rights of CenturyLink or any of the CenturyLink Subsidiaries with respeet to any
Intclicctual Property Right owned by CenturyLink or any of the CenturyLink Subsidiarics, cxcept for such infringement.
misappropriation or vielation that, individually or in the aggrepate, has not had and would not reasonably be expected 10 have, 2
CenuryLink Material Adverse Cffect. Since January 1, 2008, no prior or current employee or officer or any prior or curvent consuliant
or contractor of CenturyLink or any of the CenturyUink Subsidiaries has asserted or, to the Knowledge of CemuryLink, has any
ownership in any Intellectual Property Rights used by CenmuryLink or any of the CenturyLink Subsidiaries in the operation of their
respective businesses, exeept as has not had and would not reasonably be cxpected to have, individually or in the aggregate. a
CenturyLink Matcrial Adverse Effect.
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Section 3.17. Communications Repulatory Matters. (a) CenturyLink and each CenuryLink Subsidiary held (i) all approvals,
authorizations, certificates and licenses 1ssued by the FCC or the state or local public service or public utility commissions or other
similar state or local regulatory bodies (“State Repylators™) that are required for CenturyLink and each CenturyLink Subsidiary to
conduct its busincss, as presently conducted, which approvals, anthorizations, certificates and licenscs are sct forth in Scetion 3.17(a)(1)
of the CenturyLink Disclosurc Letter. and (3i) all other matcerial regulatory permits, approvals, licenses and other authorizations,
including franchiscs, ordinances and other agreements granting access to public rights of way, issucd or granted to CenturyLink or any
CenwiryLink Subsidiary by a Governmenital Entity thai are required for CenturyLink and each CenluryLink Subsidiary to conduct its
business, as presently conduciled (clauses (i) and (1i) collectively, the “CenwryLink Licenses™).

{b) Each CenturyLink License is valid and in full force and effect and has not been suspended, revoked, canceled or adversely
maodified, except where the failure to be in full force and effect. or the suspension, revocation, canceltation or modification of which has
not had and would not rcasonably be cxpected to have. individually or in the aggregate, a CenturyLink Material Adverse Effect. No
CenturyLink Liccnse is subject to (1) any conditions or requircments that have not been impescd gencrally upon licenscs in the samc
service, unless such conditions or requitentents have nol had and would nol reasonably be expected to have, individually orn the
aggregate, a CenturyLink Maierial Adverse Gffect, or (ii} any pending regulatory proceeding or judicial review before a Governmental
Entity, unless such pending regulalory proceeding or judicial review has not had and would not reasonably be expecied to have,
individually or in the aggregate, a CenturyLink Material Adverse Eltect. CenturyLink has no Knowledge of any event, condition or
circumstance that would preclude any CenturyLink License from being renewed in the ordinary course (to the extent that such
CenturyLink License is renewable by its terms), except where the failure to be renewed has not had and would not reasonably be
expected to have, individually or in the aggregate, a CenturyLink Material Adverse Effect.

(c) The licensce of cach CenturyLink License is in compliance with cach CenturyLink Licensc and has fulfilled and perfonned all
of its obligalions with respect thereto, including all reports, notitications and applications required by the Communications Act or the
rules, regulations, pohcies, insirnctions and orders of the FCC (the “ECC Rules™) or similar rules, regulations, policies, instruciions and
orders of Stale Regulators, and the payment of all regulalory fees and contribunions, except (1) for exempiions, watvers or similar
concesstons or allowances and (if) where such failure to be in compliance, fulfill or perform its obligations or pay such fees or
contributions has not had, or would not reasonably be expected to have, individually or in the aggregate, a Centurylink Material
Adverse Effcet.

(d) CenmuryLink or a CenturyLink Subsidiary owns 100% of the cquity and controls 100% of the voting power and
decision~making authority of each licensee of the CenturyLink Licenses.

Section 3.18. Agreements with Regulatory Agencies. Neither CenturyLink nor any of the CenturyLink Subsidiaries is subject 1o
any material cease—and—desist or other material order or enforcement action issued by, or is a party to any material written agreement,
consent agreement or memorandum of understanding with, or is a party to any material commitinent letter or similar undertaking to, or
15 subject to any material order or directive by. or has been ordered to pay any material civil moncy penalty by, any Governinental
Entity (other than a axing authority. which is covered by Scction 3.09). other than those of general application that apply to similarly
siluated providers of the same services or their Subsidiaries (each item in this sentence, whether or nol set forth in the CenturyLink
Dasclosure Letier, 2 “CenturyLink Regulatory Apreement’™), nor has CenturyLink or any of the CenturyLink Subsidiaries been advised
in writing since January 1, 2008, by any Governmental Entity that ir is considering issumg, initiating, ordering or requesting any such
CenturyLink Regulatory Agreement.

Scction 3.19. Lobur Matters. As of the datc of this Agreement. Scction 3.19 of the CenturyLink Disclosure Letter scts forth a true
and complete list of atl collective bargaining or other labor union contracts applicable to any ecmployees of CenturyLink or any of the
CenturyLink Subsidiaries. To the Knowledge of CenwryLink, as of the date of this Agreement, no labor organization or group of
employees of CemuryLink or any CenturyLink Substdiary has made a pending demand for recogmuon or certification, and there are no
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representation or centificalion proceedings or pelitions seeking a represenfation proceeding presently pending or threatened 1o be
brought or filed, with the National Labor Relations Board or any other labor relations tribunal or authority. To the Knowledge of
CenmuryLink, there are no organizing activities, strikes, work stoppages, slowdowns, lockouts, material arbitrations or materral
gricvanccs, or other material labor disputes pending or threatened against or involving CenturyLink or any CenmuryLink Subsidiary.
None of CenturyLink or any of the CenturyLink Subsidiarics has breached or otherwisc failed to comply with any provision of any
collective bargaining agreement or other labor union Contraet applicablc to any cmployces of CenturyLink or any of the CenturyLink
Subsidiaries, except for any breaches, failures (o comply or dispules that, individually or in the aggregale, have nol had and would not
reasonably be expected to have a CenturyLink Material Adverse Effect. There are no wrilten grievances or wrillen complaints
outstanding or, to the Knowledge of CenturyLink, threatened that individually or in the aggregate, has had or would reasonably be
expecied to have a CenturyLink Material Adverse Effect. CenturyLink has made available to Qwest true and complete copies of all
collcctive bargatning agrecments and other labor union contracis (including all amendments thereto) applicable to any cinployees of
CenmiryLink or any CenturyLink Subsidiary (the “CenturyLink CBAS™). Excopt as otherwise set forth in the CenturyLink CBAs,
neither CenturyLink nor any CenturyLink Subsidiary {a) as of the date of this Agreement, has enlered into any agreement, arrangement
or understanding, whether writen or oral, with any union, trade union, works counctl or other employee representative body or any
maferial number or category of its employees which would preven, restrict or materially impede the consummation of the Merger or
other transactions contemplated by this Agreement or the implementation of any layoff, redundancy, severance or similar program
within its or their respective workforces (or any part of them) or (b) has any express commitment, whether legally enforceable or not,
10, or not to, modify, change or terminate any CenturyLink Benefit Plan.

Section 3.20. Brokers' Fees and Expenses. No broker, investiment banker, financial advisor or other Person, other than Barclays
Capital Inc., Evercore Growp LLC and J.P. Morgan Sccuritics Inc. (the “CenmuyLink Financial Advisors™), the fees and expenses of
which will be paid by CenturyLink, is cntitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in
conneclion with the Merger or any of the other transactions contemplated by this Agreement based upon arrangements made by or on
behalf of CenwuryLink. CenturyLink will furnish to Qwest, promptly afler the execulion of such agreements, true and complete copies
of all agreements between or amony CenturyLink and/or Merger Sub and the CenturyLink Financial Advisors relating to the Merger or
any of the other transactions contemplated by this Agreement.

Scetion 3.21. Qpinion of Financial Advisor, The CentiryLink Board has reccived oral opinions from the CenturyLink Financial
Advisors, to be confirmed in writing (with a copy provided solcly for information purposcs to Qwcest promptly upon reccipt by
CenluryLink), to the effect thal, as of Lhe date of this Agreement, the consideration 1o be paid in the Merger by CenwryLink is fair to
CenturyLink from a financial point of view.

Section 3.22. Insyrgnce, Fach of CenturyLink and the CenturyLink Subsidiaries maintains insurance policies with reputable
insurance carriers against all risks of a character and in such amounts as are usvally insured against by similarly situated companies in
the same or similar busincsscs. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
CenturyLink Material Adverse Effect, cach insurance policy of CenturyLink or any CenturyLink Subsidiary is in full force and cffect
and was in full forcc and cffcct during the periods of time such insurance policics is purported to be in cffect, and neither CenmryLink
nor any of the CenturyLink Subsidiaries s (with or withoul notice or Japse of time, or both) in breach or default (including any such
breach or detault with respect 1o the pavment of premiums or the giving of notice) under any such policy. There 15 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 denials und disputes in the ordinary course of business consistent with past practice or (b) if not paid would constitute a
CenturyLink Matcriat Adverse Effect.

Scction 3.23. Merger Sub. CenturyLink is the solc stockholder of Mcrger Sub. Since its datc of incorporation, Merger Sub has
nol camied on any business nor conducted any operations other than the execution of Lhis Agreement, the performance of 115 obligations
hereunder and matlers ancillary thereto.
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Section 3.24. dffiliate Trensactivns. Excepl for (1) employmeni—related Contracis fited or incorporaled by reference as an exhibit
1o the Fited CenturyLink SEC Documents, (i) CenturyLink Benefits Plans or (iii) Contracts or arrangements entered into in the
ordinary course of business with customers, suppliers or service providers, Section 3.24 of the CenturyLink Disclosure Letter sets forth
a correct and complete list of the contracts or arrangements that arc in cxistence as of the date of this Agreement between CenturyLink
any of its Subsidiarics, on the one band, and, on the other hand, any (x) present exccutive officer or dircctor of cither CenturyLink or
any of the CenturyLink Subsidiarics or any person that has served as such an exccutive officer or director within the last five years or
any of such officer’s or director’s immediate family members, (v) record or beneficial owner of more than 5% of the shares of
CemuryLink Common Stock as of the date hereof or (2) 1o the Knowledge of CenturyLink, any affiliate of any such officer, divecior or
owner (other than CenturyLink or any of the CenturyLink Subsidiaries).

Section 3.25. Foreign Corrupt Practices Act. Fxcept as, individually or in the aggregare, has not had and would not reasonably
be cxpected to have a CenturyLink Matcrial Adverse Effect, (a) CenturyLink and its Affiliates, dircctors, officers and cmployces have
complicd with the U.S. Forcign Corrupt Practices Act of 1977, as amendced (15 U.S.C. §§ 78a ct scq. (1997 and 2000}) (the “Forcign
Corrupt Praciices Act”), and any other applivable anticorruption or antibribery laws; (b) CenturyLink and its Atfihales have developed
and implemenied a Foreign Corrupt Practices Act compliance program which includes corporate policies and procedures designed o
ensure compliance with the Foreign Corrupt Practices Act and any other applicable anticorruption and antibribery taws; and (c} except
for “facilitating payments” (as such term is detined in the Foreign Corrupt Practices Act and other applicable Laws), neither
CenturyLink nor any of its Aftiliates, dircctors, ofticcrs. cmploycecs, agents or other representatives acting on its behalt have dircetly or
indirectly (i) used any corporate funds for untawful contributions, gifts, entertainiment or other unlawful expenses relating to political
activity, (i) 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 behaltf of or under the auspices of a governmental or political cmployce or official or .
governmental or political entity, political agency, department, enterprisc or instrumentality, in the Unitcd States or any other country,
that was illegal under any applicable Law, (iti) made any pavment lo any customer or supplier, or to any officer, director, pariner,
employee or agent of any such customer or supplier, for the unlawful sharing of fees to any such cusiomer or supplier or any such
officer, director, partner, employee or agent for the unlawtul rebating of charges, (iv) engaged in any other unlawful reciprocal practice,
or made any other unlawful payment or given any other unlawful consideration to any such customer or supplier or any such officer,
director, partner, employee or agent, (v} taken any action or made any omission in violation of any applicable law governing imports
into or cxports from the United Staies or any forcign country, or relating to cconomic sanctions ot cmbargocs, corrupt practices, moncy
laundcring, or compliance with unsanctioned forcign boycotts.

Section 3.26. No Other Representations oy Warranties. Cxcept for the representations and wananlies conlained in this Article 11,
Qwesl acknowledges that none of CenturyLink, the CenwuryLink Subsidiaries or any other Person on behalf of CenluryLink makes any
other express or implied representation or warranty in connection with the transactions contemplated by this Agreement.

ARTICLE IV
Represcentations and Warranties of Owest

Qwesl represents and warranis to CenturyLink and Merger Sub thai the statements contained in this Article 1V are irue and correct
except as set forth in the Qwest SEC Documents filed and publicly available after January I, 2010 and prior (o the daie of thiy
Agreement (the “Eiled Qwest SEC Docwnents™) (excluding any disclosures in the Filed Qwest SEC Documents in any risk factors
section, in any section related to forward tooking statements and other disclosures thar are predictive or forward—looking in nature) or in
the disclosure letter delivered by Qwest to CentryLink at or before the exccution and delivery by Qwest of this Agreement (the “Qwest
Disclosure Letter™). The Qwest Disclosure Letter shall be arranged in numbered and lettered scctions corresponding 1o the numbcered
and letiered sections contained in this Arficle IV, and the disclosure in any section shall be deemed to qualify other sections in this
Arficle 1V (o (he extent {and orly (o
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the extent) that it is reasonably apparent from the face of such disclosure that such disclosure also qualifies or applies to such other
sections.

Section 4.01. Qreanization, Standing and Power. Each of Qwest and each of Qwest’s Subsidiaries (the ~
duly organized, validly cxisting and in good standing under the laws of the jurisdiction in which it is organized (in the casc of good
standing, to the cxtent such jurisdiction recognizes such coneept), except, in the case of the Qwest Subsidiarics, where the failure to be
s0 organized, existing or in good standing, individually or in the aggregate, has not had and would not reasonably be expected to have a
Qwest Material Adverse Cffect. Cach of Qwest and the Qwest Subsidiaries has all requisite power and authorily and possesses all
Permits necessary to enable it to own, lease or otherwise hold its properties and assets and to conduct its businesses as presently
conducted (the “Qwest Permits™), except where the failure to have such power or authority or to possess Qwest Permits, individually or
in the aggregate, has not had and would not reasonably be expected to have a Qwest Material Adverse Effect. Each of Qwest and the
Qwest Subsidiarics is duly qualificd or licensed to do business in cach jurisdiction where the natre of its busincss or the ownership or
leasing of its propertics makc such gnalification necessary, other than in such jurisdictions where the failure to be so qualificd or
licensed, individually or in the aggregate, has not had and would not reasonably be expected to have a Qwest Material Adverse Effect.
Qwesl has delivered or made available 10 CenuryLink, prior 1o execution of this Agreement, frue and complele copies of the amended
and restated certificate of incorporation of Qwest in effect as of the date of this Agreement (the “Qwest Charter”™) and the by—laws of
Qwest in effect as of the date of this Agreeinent (the “Qwest By—laws”).

Scction 4.02, Owest Subsidiories. (a) All the outstanding shares of capital stock or voting sccuritics of, or other cquity interests
in, each Qwest Subsidiary have been validly issued and are fully paid and nonassessiuble and are owned by Qwest, by another Qwest
Subsidiary or by Qwcst and another Qwest Subsidiary, free and clear of all matcrial Licns, and free of any other restriction (including
any resiriction on the right to vote, scil or otherwisc disposc of such capital stock. voting sceuritics or other cquity micrcsts), cxcept for
restrichions imposed by applicable securities laws. Section 4.02(a) of the Qwesl Disclosure Letter sets forth, as of the date of this
Agreemen, a true and complete list of the Qwest Subsidiaries.

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

Section 4.03. Capital Structure. (a) The authorized capital stock of Qwest censists of 5,000,000,000 shares of Qwest Common
Stock and 200,000,000 shares of preferred stock, par value §1.00 per share (1he “Qwes) Preferred Stock”™ and together with the Qwest
Common Siock, the “Qwest Capital Stock™). At the close of business on April 19, 2010, (i) 1,735,923,600 shares of Qwest Common
Stock were issued and outstanding (excluding treasury and rabbi trust shares), of which 13,015,635 were Qwest Restricted Shares,
{11) no shares of Qwest Preferred Stock were issued and outstanding, (3i1) 10,830,529 shares of Qwest Common Stock were held by
Qwast in its treasury, {iv) 21,868 shares of Qwest Common Stock were held by Qwest in rabbi trust, (v} 173,592,360 shares of Qwoest
Common Stock were reserved and available for issuance pursuant to the Qwoest Stock Plans, of which (A) 60,411.831 sharcs were
issuable upon exercise of oulstanding Qwest Stock Options and (B) 35,714,000 shares were potentially issuable under outstanding
Qwest performance shares {assuming payout of 200%, which is the maximum atiainable), (v1) 5,351,707 shares of Qwest Common
Stock were reserved for issuimce under the Qwest Employee Stock Purchase Plan (the “Qwest ESPP™), (vii) 24,519,454 shares of
Qwest Common Stock were reserved for issuance under the Qwest Savings and Tnvestment Plan (the “Qwest 401¢k) Plan"},

(vii) 83,267 shares of Qwest Common Stock were reserved for issuance under the Qwest Equity Incentive Plan for Nonemployee
Dircctors, (ix) 10,000,000 sharcs of Qwest Comumon Stock were reserved for issuance under the Qwest Nonqualificd Employce Stock
Purchasc Plan (the “Qwest Nonqualificd ESPP™), (x) 64,312,614 sharcs of Qwcest Common Stock were reserved for issuance in
connection with exchanges of Qwesl debl securities for Qwest Common Stock, and (xi) the number of unissued shares of Qwest
Common Siock as may be issuable upon conversion of Qwest’s 3.50% Convertible Senior Noles due 2025 (the “Quwest Convertible
Notes™) were reserved for issuance. Except as set forth in this
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Section 4.03(a), af the close of business on April 19, 2010, no shares of capilal siock or volting securities of, or other equily interesis in,
Qwest were issued, reserved for issuance or outstanding. From the close of business on April 19, 2010 to the date of this Agreement,
there have been no issuances by Qwest of shares of capial stock or voting securities of, or other equity interests in, Qwest, other than
the issuance of Qwest Common Stock upon the exercisc of Qwest Stock Options outstanding ar the closc of business on April 19, 2010
and in accordancc with their terms in cffect at such time.

{b} Al outstanding shares of Qwesi Common Siock (including Qwesi Resiricted Shares) are, and, ai the time of issuance, alt such
shares thal may be issued upon the exercise of Qwesl Stock Options or pursuani 1o the Qwest Stock Plans or the Qwest ESPP will be,
duly authorized, validly issued, fully paid and nonassessable and not subject to, or issued in violation of, any purchase option, call
option, right of first refusal, preemptive right, subscription right or any similar right under any provision of the DGCL, the Qwest
Charter, the Qwest By—laws or any Contract 10 which Qwest is a party or otherwise bound. Except as set forth above in this
Scction 4.03, there arc not issued, rescrved for issuance or outstanding, and there arc not any outstanding obligations of Qwest or any
Qwest Subsidiary to issuc. deliver or sell, or causc to be issued, delivered or sold, (x) any capital stock of Qwcst or any Qwest
Substdiary or any securities of Qwest or any Qwest Subsidiary convertible into or exchangeable or exercisable for shares of capial
stock or voling securilies of, or other equily inleresls in, Qwesl or any Qwest Subsidiary, (y) any warrants, calls, oplions or other righis
to acquire from Qwest or any Qwest Subsidiary, or any other obligation of Qwest or any Qwest Subsidiary 10 issue, deliver or sell, or
cause to be issued, delivered or sold, any capital stock or voting securities of, or other equity interests in, Qwest or any Qwest
Subsidiary or (z) any righis issucd by or othcr obligations of Qwcst or any Qwcest Subsidiary that arc linked in any way to the price of
any class of Qwest Capital Stock or any shares of capital stock of any Qwest Subsidiary, the value of Qwest, any Qwest Subsidiary or
any part of Qwest or any Qwest Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of
Qwest or any Qwest Subsidiary. Except for acquisitions. or deemed acquisitions, of Qwest Common Stock or other cquity sccuritics of
Qwost in connection with (i) the payment of the excrcise price of Qwest Stock Options with Qwest Common Stock {including but not
limited Lo in conneclion with “net exercises™), (ii} required lax withholding in conneclion with the exercise of Qwest Siock Options, the
vesting of Qwest Resiricied Shares and the vesung or delivery of other awards pursuant Lo the Qwest Sweck Plans, and (iii) forfeilures of
Qwest Stock Options and Qwest Restricted Shares, there are not any outstunding obligations of Qwest or any of the Qwest Subsidiaries
to repurchase, redeem or otherwise acquire any shares of capital stock or voting securities or other equity interests of Qwest or any
Qwest Subsidiary or any securities, interests, warrants, calls, options or other rights referred to in ¢lause (x), (y) or {z) of the
immecdiately preceding sentence. With respeet to Qwest Stock Options, (i) cach grant of a Qwest Stock Option was duly authorized no
later than the Granmt Datce for such option by all necessary corporate action, including, as applicable, approval by the Qwest Board (or a
duly constiluted and authorized commillee or subcomimtiee thereof), and (ii) the per share exercise price of each Qwest Stock Option
was at least equal lo the fair market value of a share of Qwest Common Siock on the applicable Giranl Date. There are no debentures,
bonds, notes or other Indebtedness of Qwest having the right to vote (or, other than the Qwest Convertible Notes, convertible into, or
exchangeable for, securities having the right 10 vote} on any matters on which stockholders of Qwest may vote (“Qwest Voting Debt™).
Ncither Qwest nor any of the Qwcst Subsidiarics is a party 1o any voting agrcecment with respect to the voting of any capital stock or
voting sccuritics of, or other cquity interests in, Qwest. Neither Qwest nor any of the Qwcest Subsidiarics is a party 1o any agreement
pursuant to which any Person ts entitled to clect. designate or nominate any dircctor of Qwecst or any of the Qwest Subsidiarics.

(e} Qwesi has the right o cal) all of the oulstanding Qwest Convertible Notes for redempiion at a redemption price in cash equal 1o
100% of the principal amount thereof, together with accrued and unpzid interest, on November 20, 2010, and if any holder of Qwest
Convertible Notes exercises its conversion rights thereunder, Qwest has the right to pay cash in ligu of all shares that would otherwise
be issnable upon such conversion. The Qwest Convertible Notes are not, as of the date hereof, convertible by the holders thereof and
Qwest has not issved any sharcs of Qwest Common Stock vpon conversion of the Qwest Convertible Notes.
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