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(d) In connection with and \vitholltlimiting the generality of the foregoing, each ofCenluryLink and Qwesl shall:

(i) make or cause to be made, in consullation ,md cooperation with the other and within t'I\'enty-one days after the date of
this Agreement (or such other time as the patties mutually agree), (A) an appropriate filing of a Notification and Repon Form
pursuant to the HSR Act relating to the Merger and (B) all other necessary registrations, declarations, notices and filings relating
to the Merger ",.ith other Governmental Entities under any other antjtrust, competition, trade rcgulatjon or similar Laws;

(ii) (A) make or cause 10 be made, in consulLation and cooperation with the other and as promptly as practicable after the
date of this Agreement, all applicalions required to be filed with the FCC (the "FCC Appljcaljons") and any State Regulators (the
"PSC Applications'") to effect the transfer ofcontrol ofthe Qwest licenses and/or CenturyLink Licenses, as necessary to
consummate and make effective the Merger and the other trc1nsa(..1ions contemplated by this Agreement, and use it'> reasonable
best efforts to respond in consultation and cooperation wjth the other and as promptly as practicable to any additional requests for
information received from the FCC or any State Regulator by any party to an FCC Application or PSC Application and (B) use its
reasonable best efforls to Cllre not later than the Effective Time any violations or defaults under any FCC Rules or rules ofany
Stale Regulator, except for such violations or defaulLs thaI., individually or in the aggregate, would not rea.<;onably be expected to
have a Subslanlial Detriment;

(iii) lise its re,lsonable best eHons 10 furnish to the (.lther all assistance, c(.lOperation ;wd inf(.lrmatiOD required t~lr any such
registration, declaration, notice or filing and in order to achieve the effects set forth in Section 6.03(c);

(iv) give the other reasonable prior notice of any such registmtion, declaration, notice or tiling and, to the extent reasonably
practicable. ofany communication with any GovenmlCl1tal Entity regarding the Merger (including with respect to any of the
actions referred to in Section 6.03(c) and in this Section 6.03(d»), and permit the other to review and discuss in advance. and
consider in good faith tIle views of, and seeure the participalion of, Ihe other in conneelion with any such registration, declaration,
nOlice, filing or communication;

(v) use its reasonable best efforts to respond as promptly as reasonably practicable under the circumstances to any inquiries
received ii-om any Governmental Entity or any other authority enforcing applie-able antitrust, competition, trade regulation or
similar Laws for additional infonnalion or documentation in connection with antitrust, competition, trade regulation or similar
matters (inclnding a "second request" under the HSR Act), and not extend any waiting period under the HSR Act or enter into any
agreement with such Govenunental Entities or other authorities not to consununate any of the transactions contemplated by this
Agreemenl, ellcepL wilh the prior writlen consent oflhe other panies herelo, which consent shall not be unreasonably withheld or
delayed; and

(vi) unless prohibited by applicable law or by the applicable Governmental Entity, (A) to the extent reasonably practicable,
not panicipate in or attend any meeting, or engage in any substantive conversation with any Governmental Entity in respect of the
Merger (inclnding with respect to any of the actions referred to in Section 6.03(c) and in this Section 6.03(d) without the other,
(B) to the extent reasonably practicable, give the other reasonable prior notice ofany such meeting or conversation. (C) in the
evelll one pany is prohibiled by applicable Law or by Ihe applicable Governmental [ntily from participaling in or attending any
such meeting or engaging in any such conversation, keep such parly reasonably applised wilh respeel thereto, (D) cooperale in the
tiling of any substantive memoranda, white papers, filings, correspondence or other written communications explaining or
defending this Agreement and the Merger, aniculating any regulatory or competitive argument, and/or responding to requests or
objections made by any Governmental Entity and (E) furnish the other party with copies of all con-espondence, filings and
communications (and memoranda setting forth the substance thereof) bet\veen it and its Affiliates and their respective
Representatives 011 the one hand. and any Governmental Entity or members ofany Govenunental Entity'S staff, on the other hand,
with respect lO this Agreement and Ihe Merger, except thai any materials concerning valualion of the other party may be redacted
or wilhheld. -
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(e) Notwilhslanding anything else contained herein but subject to the proviso of lhe second selllence of Section 6.03(c), lhe
provisions of this Section 6.03 shall not be construed to require Q\vest, CenturyLink, or their respective Subsidiaries to offer, take,
commit to or accept any action, restrictions or limitations ('"Actions") of or on Qwest, CemuryLink, or their respective Subsidiaries, 01'

to permit such Actions without the prior \l,Tilten consent of the other party, if such Actions, individually or in the aggregate, would or
would reasonably be expected to result in a Substantial Detriment.

(f) Notwithstanding anYlhing else cOnLained in this Agreemenl, during the term of this Agreemenl (i) neilher CentllryLink nor any
of its Affiliates or any of their respecli ve Repl'esentati ves shall cooperate with any other party in seeking regulatory clearance of any
CenturyLink Takeover Proposal and (ii) neither Qwest nor any of its Affiliates or any of their respective Represenwtives shall cooperdte
with any other party in seeking regulatory clearance of any Qwest Takeover Proposal.

(g) CenturyLink shall give prompt notice to Qwest, and Qwest shall give prompt notice to CcnturyLink, of (i) any representation
or warranty made by it contained in this Agrecment Ihat is qualified as to materiality becoming untrue or inaccurate in any respect or
any such representation or waJTUnty that is not so qualified becoming untl'Ue or inaccurate in any materia) respecl or (ii) the failure by it
to comply wilh or salisfy in any material respect any covenanl, condition or agreement 10 be complied with or satisfied by il under this
Agreement;~,~ thal no such notificalion shall atlectthe representations, warranties, c·ovenanL<; or agreements of the
parties or the conditions to the obligations of the panies under this Agreement.

Section 6.04. 5fUck Plans' Bene/if Pluns. (a) Prior 10 the Effective Time, the Qwest Board (or, if appropriate, any commillee
thereof) shall adopt such resolutions as are necessary to effect the following:

(i) adjust the terms of all outstanding Qwcst Stock Options to provide that, at the Effective Time, each Qwest Stock Option
outstanding immediately prior to the Effective Time shall be converted into an option (0 "Converted CenluryLink Option") 10
acquire, on the same tenus and condiLions as were applicable under such QwesL Stock Option immediately prior to the Effective
Time, a number ofshares ofCenluryLink Common Stock determined by multiplying the number of shares ofQweslCommon
SLock subjecL to such Qwest Stock Oplion immediately prior to the Effective Time by the Exchange Ratio, rounded do\.vn 10 the
nearest whole share, at a per share exercise price detennined by dividing the per share exercise price of such Qwest Stock Option
by the Exchange Ratio, rounded up to the nearest whole cent; provided. however. that each Qwest Stock Option (x) which is an
"inccntive stock option" (as defined in Seclion 422 of the Code) shall be adjusted in accordance with lhc requirements of
Section 424 of the Code and (y) shall be adjustcd in a manner which complies ",ith Section 409A of the Code:

(ii) adjuslthe tenns ofall other outstanding awards under the QV"'esl Stock Plans to provide lhat, at the EfTeelive Time, each
such award ollL<;tanding immedialely prior 10 the Effective Time shall represent., immedialely after tIle EffecLive Time, the right La
receive, on the same terms and conditions (other than the terms and conditions relating to the achievement of performance goals)
as were applicable under such award immediately prior to the Effective Time, a number ofshares of CenluryLink Common Stock,
rounded up to the ncarest whole sharc, equal to the product of( 1) the applicable llumbL'1 of shares ofQwcst Conunon Stock
subject to such award, multiplied by (2) the Exchange Ratio (a "Converted Q ...\'est Stock Award"): ~that, notwithstanding
the foregoing, to the extent that acceleration of Vl'sting of such award as of the Effective Time causes such award to be seltled for
shares of Qwest Common Stock allhe EfTective Time, such shares ofQwest Common Stock shall be converted inLo the righlto
receive the Merger Consideration in accordance with Seclion 2.1 O(e); and

(iii) provide that with respect 10 the Qwest ESPP, (A) each purchase period through the Effective Time will be no longer than
one calendar month, (B) each purchase light under the Qwest ESPP outstanding on the day immediately prior to the Effective
Timc shall be automatically suspended and any contributions made for the then current Offer (as defined in the Qwest ESPP) will
be applied toward the purchase of either, at CenturyLink's option, (I) CenturyLink Common Stock, effeclive at or as soon as
practicable following the Effective Time, or (II) Qwesl Common Siock, effective immediately prior to the Effeclive Time, in
which case each such share ofQwest Common Slock shall be lreated in accordance with Se.cLion 2.01 (iii) , and (C) the Qwest
ESPP shall terminate. effective immediately prior to the Effective Time.
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(b) Allhe EffecLive Time, CenluryLink shall assume allihe obligaLions of Qwest under Ihe QwesL SLock Plans, each oulsLanding
Converted CenluryLink Option and Convel1ed (hvest Stock Award and the agreements evidencing the grants thereof: As soon as
practicable after the Effective Time, CenturyLink shall deliver to the holders of Converted CenturyLink Stock Options and Converted
QVI"est Stock Awards approprialc notices setting forth such holders' rights, and the agreemenlS evidencing Ihe grants of such Convcrted
Cennl£yLink Options and Converted Ovv'est Stock Awards shall continue in effect on the same terms and conditions (subject to Ihe
adjl1slmcnls required by this Seclion 6.04 after giving effect 10 the Merger).

(e) CenLuryLink sholl Lake all c-orporate action necessary LO reserve for issuance a sufficienL number of shares of Cen IuryLink
Common Stock for delivery upon exercise or settlement of the Converted CenturyLink Options and Converted Qwest Stock Awards in
accordance with this Section 6.04. As soon as reasonably practicable, but in no event later than 20 days, atler the EiTective Time,
CemuryLink shall me a registration statement on Form S-g (or any successor or other appropriate fonn) with respect to the shares of
CenmryLink Common Stocl{ subject to Converted CenmryLink Options and Converted Qwest Stock Awards and shall use its
reasonable commercial efforts to maintain the effectiveness ofsuch registration statement or registration statements (and maintain the
current sLatus of the prospecLus or prospectllses contained Iherein) for so long as such Convened CemuryLink OpLions and ConverLed
QwesL SLock Awards remain olllSlanding.

Section 6.05. TndemniOcqtiqn E.rcy/nqUgn gnd Tn.\'!Irance (a) CenturyLink agrees that all rights to indemniticatioll, advancement
of expenses and eX(;ulp~ttion from liabilities for acts or omissions occurring at or prior to the Etlective Time now existing in tavor of the
current or former directors, officers or employees ofQwest and the Qwest Subsidiaries as provided in their respective certificates of
incorporation or by-law!' (or comparable organizational documents) and any indemnitication or other similar agreemellt~ of Qwest or
any of the Qwcst Subsidiaries, in eaeh case as in effect on thc date of this AgTeemenl, shall continue in fuB force and effect in
accordance with their temlS. From and after the Effective Time, the Surviving Company agrees that it will indenmify and hold hamllcss
each individual who is as of the date of Lhis Agreemenl, or who becomes prior to the Effeelive Time. a director or officer of Qwesl or
any ofLhe QwesL Subsidiaries or who is as oflhe dale of this Agreemem, or who LhereofLer commences prior LO Ihe Effective Time,
sening aL the requesL of Qwesl ofany of the Qwest Subsidiaries as a direc10r or officer of anolher Person (Lhe "Qwest Indemnified
Parties"), against all claims, losses, liabilities, damages, judgments, inquiries, tines and reasonable tees, costs and expenses, including
ttttorneys' tees and disbursements, incurred in connection with any claim, ae-tion, suit or proceeding, whether civil, criminal,
administrative or investigative (including with respect to matters existing or occurring at or prior to the Effective Time (including this
Agreement and the transactions and actions contemplated hereby», arising out of OJ pcrtaining to the fact that the Qwest Indemnified
Party is or was an oflicer or director ofQwesl or any Qwest Subsidiary or is or was serving at the request of QwesL or any Qwesl
Subsidiary as a direclor or officer ofanother Person, "....hether asserLed or claimed prior LO, aL or afLer the EtTecLive Time, Lo the fullesL
exLenL permined under applicable Law. In the evenL orany such claim, action, suil or proceeding, (x) each Qwesl Indemnified Parly will
be entitled to advancement of expenses incurred in the defense of any sUl,:h clai Ill, actioll, suit or proceeding from the Surviving
Company within ten business days of rec-eipt by the Surviving Company from the Qwest lndemnitied Party ofa request therefor;
provided that any person to whom expenses are advanced provides an undertaking, if and only to the extent required by the DGCL or
the Surviving Company's certificate of incorporation or by laws, to repay such advances if it is ultimately determined that such person
is not enLiLled 10 indemnifieaLion and (y) the Surviving Company shall cooperate in the defense of any such maLLer.

(b) In Ihe evenl LhaL the Surviving Company or any of its successors or assigns (i) consolidaLes with or merges inLo any other
Person and is not the continuing or surviving corporation or entiry ofsuch consolidation or merger or (ii) transfers or conveys all or
substantially all of its propeJ1ies and assets to any Person, then, and in each such case, the Surviving Company shall cause proper
provision to be made so that the successors and assigns of the Surviving Company assume the obligations set forth in this Seclion 6.05.

(c) For a period of six years from and aftcr the Effective Timc, the Surviving Company shaJl either cause 10 be maintained in
effeCllhe currenL policies ofdirectors' and oflieers' liability insurance and tiduciary liabiliLy insurance maintained by Qwesl or its
Subsidialies or provide substituLe polices for QwesL and ils currenl and fonner directors and oflicers who are currenlly covered by the
direcLors' (lnd officers' ,md fiduciary liability insurance <:overage currently mai nt(Jined by Qwest in either case, of not le:-;s than Lhe
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exisLing coverage and have other Lenns not less favorable to the insured persons Ihan the directors' and otlicers' liability insurance and
tiduc.iary liability in~urdnce coverdge currently maintained by Qwest with respect to claims arising frOID n.cts or events that oc-eurred on
or before the Effective Time, except that in no event shall the Surviving Company be required to pay with respect to such insurance
policies in respect of anyone policy year more than 300% of the alUlUaJ premium payable by Qwes! for such insurance for the year
ending June 30, 2010 (the "Maximum Amount"), and if the Surviving Company is unable to obtain the insurance required by this
Section 6.05 it shall obtain as much comparable insurance as possible for the years within such six ycar pcriod for an annual premium
equal 10 Llle Max.imum Amount, in respect of each policy year wilhin such period. In lieu of such insurance, prior LO the Closing Date
Qwest may, fo1towing eonsul1aLion with CenluryLink, purchase a "tail" directors' and officers' liability insurance policy and fiduciary
liability in~urance policy for Qwe~t and its cun·ent and fonner directors and officers who are currently covered by the directors' and
oftjce~' and fiduciary liability in~urdnce coverdge currently maintained by Qw~st for up to $15 million in the aggregate, in which event
the Surviving Company shall cease to have any obligations under the first sentence of this Section 6.05(e). The Surviving Company
shall maintain sueh policies in full force and effcct, and continue to honor the obligations thereunder.

(d) The provisions of this Section 6.05 (i) shall survive consummaLion of Ihe Merger, (ii) are inlended Lo be for Lhe benefit of, and
will be enforceable by, each indemnified or insured party (including the Qwestlndemnified Pm-Lies), his or her heirs and his or her
representatives and (i ii) are in addition to, and not in substitution for, any other rights to indemnification or contribution that any such
Person may have by contract or otherwise.

(c) From and after the Effective Time, CenruryLink shall guarantee the prompt paymcnt of the obligations ofrhe Sun-iving
Company and the Qwest Subsidiaries under Section 6.05(a).

Section 6.06. Fees and Exvenses. (a) Except as provided beJow, alJ fees and expenses incurrcd in cOJUlcction with the McrgL'f and
the other transactions contemplated by this Agreement shall be paid by thc party incurring such fees or expenses, whether or not such
transactions are consummaled.

(b) CemuryLink shall pay to Qwesl a fee of $350,000,000 (the "CenturyLink TenninaLion Fee") if:

(i) Qwe~t terminates this Agreement pursuant to Section 8.01 (e); ~that if either Qwest or CenturyLink terminates this
Agreemcnt pursuant to Section 8.01 (b)(iii) at any time after Qwest would have been permitted to terminate this Agreement
pursuant to Section 8.01(e), tills Agreement shall be deemed tenuinated pursuant to Section 8.0I(e) for purposes oftbis Section
6.06(b)(i);

(ii) Qwest temlinmes Ihis Agreement pursllanlto Section R.O] (c) as a result ofa breach by CemuryLink of~ or failure by
CenluryLink to perfonn, CenluryLink 's obligations under Section 6.()1 (d), if such breach shall have occurred or continued afLer a
CenturyLink Takeover Proposal shall have been made to CenturyLink or shall have been made directly to the ~hareholders of
CenturyLink generally or shall otherwise become publicly known or any Pe~on shall have publicly announced an intention
(whether or not conditional) to makc a CcnhlryLink Takeover Proposal; or

(iii) (A) prior to the CenturyLink Shareholders Meeting, (1) a CcnturyLink Takeover Proposal shall have becn made to
CenturyLink and not withdrawn or shall have been made directly to the shareholders ofCemllryLink generally and nOL withdrawn
or shall otherwise become publicly known or any Person shall have publicly announced an intemion (whether or not conditional)
to make a CemuryLink Takeover Proposal not sub~equently withdrawn, or (2) a CenluryLink Takeover Proposal shall have been
made to CemuryLink which is withdrawn or shall have been made directly to the ~h<lreho]ders of CenturyLink generally and is
\.vithdrav..'Jl or shall otben-vise become publicly k110'\'Jl or any Person shall have publicly announced an intention (whether or not
conditional) to make a Cel1hlryLink Takeover Proposal which is subsequently withdrawn, (B) this Agrecment is terminated
pursuant to Section X.OI (b)(i) prior 10 the CenturyLink Shareholders Meeling or Section R.OI (b)(iii) and (C) within 12 months of
such telminaLion CenluryLink (I) in the case ofclause (A)( I) oflhis Seclion 6.06(b)(iii), enters into a definitive Conlract to
consummale a CenLuryLink Takeover Proposal or any CenturyLink Takeover Proposal is consummaLed (or (2) in Lhe case of
clause (A)(2) of this Section 6.011(b)(iii), enters into a definitive Contmct to consummate a Centurylink Takeover Proposal with
the Per~on making the CenturyLink Takeover
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Proposalthm was withdrawn (or any Affiliate of such Person) or any CenLuryLink Takeover Proposal wiLh Ihe Person making the
CenturyLink Takeover Proposal that was withdrdwn (or any Atliliate of such Person) is consummated.

Any Centurylin'k Termination Fee due under this Section 6.06(b) shall be paid by wire transfer of same-day funds (x) in the case of
clause (i) or (ii) abovc, on the Busincss Day immediately following thc date of termination of this Agreement and (y) in thc casc of
clause (iii) above, on the date of the first to occnr of the events referrcd to in clause (iii)(C) aboyc.

(c) Qwest shall pay LO CenLuryLink a fee of $350,000,000 (lhe "Qwesl TenninaLion Fee'') if:

(i) CenturyLink terminates this Agreement pur~uant to Section ~.01 (t);~that if either Qwe~t or CenturyLink
terminates this Agreement pursuant to Section 8.01 (b)(iv) at any time after CenturyLink would h;we been permitted to terminate
this agreement pursuant to Section 8.01 (1), this Agreement shall be deemed terminated pursuant to Section 8.01 (t) for purposes of
this Section 6.06(c)(i);

(ii) CemuryLink lerminaLes this Agreement purSllanlto Seclion 8.01 (d) as a resuh of a breach by QwesL of, or failure by
Qwe-sllo perfonn, QwesL's obligalions under SecLion 6.()1 (d), if such breach shall have occlIlTed or cominued after a Qwe~l

Takeover Proposal shall have been made 10 Qwest or shall have been made direclly 10 the slockholders ofQ\veSl generally or shall
othelwise become publicly known or any Person shall have publicly announced an intention (whether or not conditional) to make
a Qwe~ Takeover Proposal; or

(iii) (A) prior to the Qwest Stockholders Meeting, a Qwest Takeover Proposal ~hall have been made to Qwest and not
withdrawn or shall have been made directly to the stockholders ofQwest generally and not withdrawn or shall otherwise become
publicly known or any Person shall have publicly announced an intention (whethcr or not conditional) to make a Qwest Takeover
Proposal not subsequently withdrav,l1, or (2) a Qwest Takeover Proposal shaH have been made to Qwest which is withdrawn or
shall have been made dire-clly to the shareholders ofQwest generally and is wi1hdrawn or shall olherwise become publicly known
or any Person shall have publicly announced an imemion (whether or not condilional) to make a Qwest Takeover Proposal \vhich
is subsequently withdrawn, (B) this Agreement i~ terminated pursuant to SecTion ~.Ol (b)(i) prior to the Qwest Stockholders
Meeting or Section 8.01 (b)(iv) and (C) within 12 months of such termination, (1) in the case ofclause (A)(l) ofthis
Section 6.06(b)(iii), Qwest enters into a definitive Contract to conswrunate a Qwest Takeover Proposal 01 a Qwest Takeover
Proposal is consummated (or (2) in the case of clause (A)(2) of this Section 6.06(b)(iii). enters iJito a defmitive Contract to
consummate a Qv.-·cst Takeover Proposal with the Person making the Qwest Takeover Proposal that was withdrawn (or any
Aftiliate of such Person) or any Qwest Takeover Propo~al with the Person making the QwesL Takeover Proposallhal was
wilhdrawn (or any Aftiliate of such Person) is consummaled.

Any Qwest Termination Fee due under this Section 6.06(c) shall be paid by wire trdn~ter of same-day funds (x) in the case of clause (i)
or (ii) above, on the Busine~~ Day immediately t(Jllowing the date of termination of this Agreement and (y) in the case ofclause (iii)
above. on the date of the first to occur of the events referred to in clause (iji)(C) above.

(d) CcnturyLink and Qwest acknowledge and agree that the agreements contained in Seclions 6.06(b) and 6.06(c) arc an integral
part of the lransaclions eonlempla1oo by this Agreement, and lhat, withouL these agreemenL'\, neither QwesL nor CenluryLink would
enler inl0 this Agreement. Accordingly. ifCenluryLink fails promptly to pay the amount due pursuanllo Seclion 6.06(b) or Qwesl fails
promptly to pay the amount due pursuant to Section 6.06(c}, and, in order to oblC1in such payment, the Person owed such payment
commences a ::luit, action or other proceeding that results in a Judgment in it~ fClvor for such payment, the Persoll owing such payment
shall pay to the Person owed such payment its costs and expenses (including attorneys' fees and expenses) in eOlIDection with such suit,
action or other proceeding, together with interest on the amOlllll of such payment from the date such payment was required to be made
until the dale ofpaymenl althe prime raLe ofJPMorgan Chase Bank, N.A. in effect on the date such payment was required to be made.
In no event shall either parly be obligated to pay more thun one termination fee.
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Section 6.07. Certain Tax Matters. (a) Qwesl, CenluryLink and Merger Sub shall each lise ils reasonable best efforts lO cause Lhe
Merger to qualify f()r the Intended Tax Treatment, including by (i) not taking any action (or failing to take any action) that such party
knows is reasonably likely to prevent such qualification and (ii) executing such amendments to this Agreement as may be reasonably
required in order 10 obtain such qualification (it being understood that no parly will be required to agree to any such amendment). Each
of Qwest and CenturyLink will fL"P0rt the Merger and the other transactions contemplated by this Agreement in a manncr consistent
with such qualification.

(b) Qwesl, CenturyLink and Merger Sub shall each use its reasonable besl efforls to oblain Lhe Tax opinions described in
Sections 7.02(c) and 7.03{c), including by causing its otlicers to execute and deliver to the law tirms delivering such T;.tx opinions
certificates as to such matters and at such time or times as may reasonably be requested by sue·h law finns, including, if necessary, at the
time the Form S-4 is declared effective by the SEC and at the Effective Time. Each ofQwest, CenturyLink and Merger Sub shall use
its reasonable best efforts not to take or cause to be taken any action that would callse to be unlnle (or fail to take or cause not to be
taken any action which inaction would cause to be untnle) any of the representations included in the certificates described in this
Section 6Jl7.

Section 6.Olt Tmnml'ljon L jtjwtjon. CenturyLink shall give Qwesl the opportunilY to participate in the defense or seltlement of
any shareholder litigation "gainst Centurylink and/or its directors relating to the Merger and the other transactions contemplated by this
Agreement, and no such settlement shall be agreed to without the prior written consent ofQwe~;t, which consent shall not be
unreasonably withheld, conditioned or delayed. Qwest shall give CenturyLink the opportUnity to participate in the defense or settlement
ofany stockholder litigation against Qwest and/or its directors relating to the Merger and the other transactions contemplated by this
Agreement, and no such settlement shall be agreed to without the prior \vriucn consent of CenturyLink, which consent shan not be
umcasonably withheld, conditioned or delayed. Without limiting in any way the parties' obligations under Section 6.03, each of
CenturyLink and QwesL shall cooperate, shall cause the CenturyLink Subsidiaries and Qwesl Subsidiaries, as applicable. to cooperate.
and shall use its reasonable best etTons 10 calise its direclors, oftlc.ers, employees, agems. legal counsel, financial advisors, independent
audilors, and other advisors and represenlalives 10 cooperate in the defense against such litigation.

Section 6.09. Section /6 Matlers. Prior to the Etl"ec·tive Time, Qwest, CenturyLink and Merger Sub each shall take all such ~1eps

as may be required 10 cause (a) any dispositions of Qwest Common Stock (including derivative securities with respect to Qwest
Common Stock) resulting from the Merger and the other transactions contcmplated by this Agrccment by cach individllal who will be
subject to the reporting requirements of Section 16(a) of the Exchange Act with respect 10 Qwest immediately prior to the Effective
Time La be exemplunder Rule 16b-3 promulgated under the Exchange ACL and (b) any acquisitions of CemuryLink Common Slack
(including derivative securities with respecL 10 CenturyLink Common Stock) resulting from the Merger and the other transactions
contemplated by this Agreement., by each individual who may become or is reasonably expected to become subject to the reporting
requiremenls ofSec·tion 16{a) of the Exchange Act with respect to Centuryl.ink to be exempt under Rule 16b-3 promulgated under the
Exchange Act.

Section 6.10. Governance MUliers. CentuIyLink shall take all necessary action to cause, effective at the Effective Time, four
persons selected by Qwesl atter reasonable consultalion wilh CenluryLink, including Edward A. Mueller, each of whom are currently
direcLors of Qwesl, lo be elecled to the CenlllJ'ylink Board.

Section 6.11. Puhlic Announcements. Except with respect to any Qwest Adverse Recommendation Ch<lnge or Centuryl.ink
Adverse Recol1llnendmion Change made in accordance with the terms of this Agreement, CenturyLink and Qwest shall consult with
each other before issuing. and give each other the opportunity to review and comment upon, any press release or other public statements
with respect to the transactions contemplated by this Agreement, including the Merger, and shall not issue any such press release or
make any such public slalemenl prior Lo such eonsullalion, except as such parlY may reasonably conclude may be required by applicable
Law, court process or by obligaLions pursuant 10 any listing agreement with any nalional securities exchange or nalional fiecurilies
quotation system. Qwest and CenturyLink agree thai the
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initial press release LO be issued with respecl to Ihe transactions comemplated by this Agreement shall be in the form heretofore agreed
to by the parties.

Section 6.12. SlOck Exchange Lisling. CenturyLink ~hall use it~ rea~onable be~t etJorts to cause the shares of Centurylink
Common Stock to be issued in the Merger to be approved for listing on the NYSE, subject to official notice of issuance, prior to the
Closing Date. .

Section 6.13. Emplovee Matter.~. (a) For a period of not less than 12 months following the Effective Time, Ihe employees of
Qwe!il and the Qwest Subsidiaries who remain in Ihe employment of CenturyLink and the CenturyLink Subsidiaries (Lhe "CoPlinujng
Employees") shall receive compensation and benefits that are substantially comparable in the aggregate to the compensation and
benefits provided to ~uch employees of Qwest and the Qwest Subsidiaries immediately prior to the Etlective Time, except as otherwise
set forth in Section 6.13(a) of the Qwest Disclosure Letter; provided, however, that the terms and conditions of employment for any
Continuing Employee '.vhose employment is subject to a eotlectivc bargaining agreement shall be governed by such collective
bargaining agreement from and aner the Effecli\·e Time in accordance with Section 6.130).

(b) WiLh respect to any employee bendit plan mainlaine-d by CenturyLink or any oflhe CenluryLink Subsidiaries in which
Continuing Employees and their eligible dependents will be eligible to p.uticipate from and after the Effective Time, for purposes of
determining eligibility to participate (but n<.\t for purpose of early retirement programs), level ofbenefits including benetit a(~cnl(lls

(other than benefit accruals and early retirement subsidies under any defined benefit pension plan) and vesting, service recognized by
Qwest and any Qwe~t SubsidiClry immediately prior to the Effective Time shall be treated as service with CenturyLink or the
CenturyLink Subsidiaries; provided, however, that, notwithstanding that Qwest service shall be rec.ogni7.ed by Centurylink benefit
plans in accordance with the forgoing, the date of initial participation of each Continuing Employee in any CenturyLink benefit pJan
shall bc no earlier than the Effective Time; further provided. however. that such service need not be recognized to the extent that
(i) such CenluryLink employee benetit plan does not recogni~e service of similarly situaLed employees ofCenluryLink 01' (ii) such
recognition would result in any duplicalion of benetits.

(c) Except as otherwise set forth in this Section 6.13, (i) nothing contained herein shall be constlUed as requiring, and Qwe~t shall
take no action that would have the etl'ect of requiring, CenturyLink to continue any specitic. plans or to continue the employment, or any
changes to the terms and conditions of the employment, of any specific person and Oi) no provision of this Agreement shaH be
construed as prohibiting or limiting the ability of CenturyLink to amend, modify or tenninate any employee benefit plans, programs,
policies, alTangemenl", agreemenls or undersLandings ofCenturyLink or Q"vesl, with the exception oflhe Coverage Commitment under
Appendix 6 "Pre-I 99 I Retirees and ERO Relirees Lifelime Health Care Coverage" of the Qwest Health Care Plan and the
uGrandfalhered Benefils" ofAppendix 3 of the Qwesl Group Life Insurance Plan. Wilhoutlimiting the scope ofSe.clion 9.07, nOlhing
in this Section 6.13 shall conteI' any rights or remedies of any kind or description upon any Continuing Employee or any other person
other than the palties hereto and their respective successors and assigns.

(d) With respect to any wcJfare plan maintained by CenmryLink or any CenturyLink Subsidiary in which Continuing Employees
arc eligible to participate after thc Effective Time, CcnturyLink or such CcnmryLink Subsidiary shall (i) waive all limitations as to
preexisting conditions and exclusions with respect to participation and coverage requirements applicable to such employees to the
extent such conditions and exclusions were satisfied or did not apply to such employees under Ihe analogous welfare plans of QwesL
and the Qwest Subsidiaries prior to the Effective Time and (ii) provide each Continuing Employee with credit tor any co-paymenl" and
deduclibles paid and fbr out-of-JXlcket maximums incuned prior to the Eflective Time .md during the p0l1ion of the plan year of the
applicable (hvest welfare plan ending at the Effective Timc, in satisfying any analogous deductible or out of pocket requircments to
the extent applicable under any such plan.

(e) WithouL limiling the generality of Set:tion 6.13, from and after the Effective Time, CenluryLink ;;hall assume and honor, or
shall cause to be assumed and honored, all employment, change in conlrol and severance agreemellls between the Qwest and any
Continuing Employee as in effect at the Effective Time and as ~et
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forth on Section 4.IO(a) of the Qwest Disclosure Schedule, including with respect to any payments, benefils or rights arising as a result
of the transactions contemplated by this Agreement (ether alone or in combination with any other event), pursuant to the tenns thereof:
including respecting any limitations as to amendment or modific..ttion included in such agreements.

(f) Without limiting the gcncrality of Section 6.13, CCDturyLink shall assume, honor and continuc, or shall eause to be assumed,
honored and continued, for the bcnefit of all Continuing Employees, (i) thc Qwest Management Separation Plan for a period of not less
than 12 momhs following the Effective Time and (ii) Lhe Qwest Time Offwilh Pay Policy through lhe later to occur of (i) the end of the
calendar year in "'v'hich Lhe Effeclive Time occurs or (ii) December 31, 201 J.

(g) With respect to the Qwest Management Annual Incentive Plan, each ofCemuryLink and Qwest agrees th<lt (i) bonuses
applicable to 2010 shaH be paid by Qwest in the ordinalY eourse ofbusiness consistent with past practice (including, but not limited to,
with respect to timing ofpayment and conditions pursuant to which an employee will forfeit his or her right to paymcnt), with the
antOl-mts of such bonuses being prorated for the portion of 2010 prior to the Effective Time if the Effective Time occurs in 2010; (ii) if
the Effective Time oceurs in the first quarter of 20'1 I , (A) target bonus amounts will be eslablished consistent wilh past praeliee and
(B) larget bonus amounts will be paid at the Effective Time, pro-rated for Lhe porlion af2011 prior 10 the EffecLive Time: and (iii) if
the EffecLive Time occurs after the end of Ihe first quarter of2011, bonus amounts will be paid aL the Effective Time based on corporate
and business unit performance, pro-rated for the portion of2011 prior to the EfTective Time.

(h) Eaeh of CcnmryLink and Qwest agrees that. between the date of this Agreement and the Effective Time, without thc prior
written consent of the other party, it ,,,ill not and will cause its Subsidiaries not to, directly or indirectly, solicit for hire or hire ;my
director-level or more senior employee of the other iXtrty or its Subsidiaries; provided hov'/ever that the foregoing provision will not
prohibit such party from (i) hiring any sueh person who has not been employed by the other parry during the preceding six months or
(ii) making any general public solicitation not designed to circumvent these provisions.

(i) NOLlling herein, expressed or implied, is intended or shall be construed LO constitllle an amendment to any CenLuryLink Benefit
Plan or Qwest Benefit Plan or any other compensaLion or benefiLs plan mainlained for or provided LO employees, directors or
consultants of CenturyLink or Qwest prior to or following the Effective Time.

(i) From and after the Effective Time. CenturyLink, or the applicable CenturyLink Subsidiaries, shall rctain full responsibility for
any obligations under any collective bargaining agrcement referenced in Section 3.19 of this Agreement and any collective bargaining
agreements entered into or amended pursuant to Section 5.01 (a)(xii) of this Agreement. From and after the Effective Time, Qwest, or
the applicable QwesL Subsidiaries, shall relain full responsibiliLy for any obligalions under any collective bargaining agreement
referenced in Seclion 4.19 of this Agreement and any eol1eetive bargaining agreemellls entered inLo or amended pursual1lto
Section 5.01 (b)(xii) of this Agreement.

(k) Each ofCemuryLink and Qwest agrees that, for purposes of each Qwest Benefit Plan: the trall':)<lctions c.(mternplated by the
Agrc.cment shall constitute a "change in control," "change ofcontrol" or "corporate change," as applicable.

Section 6.14. Cuntrolo{Operulirms. Nothing contained in this Agrcement shall give CenturyLink or Qwest, directJy or
indirectly, the right Lo conlrol or direcllhe other parly's openllions prior to Ihe Effecli,·e Time.

Section 6.15. Coordination o(Dividends. From and (Ifter the dale hereof until the Closing Date, CenturyLink and Qwest shall
coordinate with each other to designate the record d(ltes fl.)r CenturyLink's and Qwest's respective quarterly dividends, including with
respect to the dividends payable during the quarterly period in which the Closing is reasonably expected to occur, such that neither
CCllturyLink shareholders nor Qwest shareholders shall receivc more than one quarterly dividend during any calendar quarter.
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Section 6.16. Owes! Conve1'!ihle Notes. Q\veSI agrees to Lake all necessary action lO redeem an oulsLanding Qwest Convertible
Notes at a redemption price in cash equal to 100% of the principal amount thereof, together with accrued and unpaid interest, on
November 20,2010. If any holder ofQwest Convertible Notes exercises its conversion rights ''lith respect to any such Qwest
Convertible Notes, Qwest shall exercise its right to pay cash in Heu of aU "Residual Value Sharcs" (as defined in the supplemental
indenmre governing the tenns of the Qwest Convertible Notes) issuable upon such conversion. If the Qwest Convertible Notes remain
outstanding as ofthe Effectivc Time, CenturyLink agrees to executc and deliver, or cause to bc executed and delivered, by or on behalf
of the Survi \'ing Company, at or prior 10 the Effective Time, one or more supplemental indentures and other inslrumelHs required for
the due assumption oflhe outstanding Qwes1 Convertible NOles to the extent required by the terms of the Qwesl Converlible Noles.

Section 6.17. CaardinqMon grOwer! 5"wck lr\'uqncn In the event that at any time between the date of this Agreement and the
Closing Date, Qwest anticipates issuing Qwest Common Stock, Qwest shall inform CenturyLink and the parries shall cooperate in good
faith to attempt to ensurc that any such issuance would not cause all of the holders ofQ1,,·cst Common Stock immediately prior to the
Effective Time to receive in exchange for such Qwest Common Stock at lhe Effective Time a number afshares of CenruryLink
Common SLOck lhat amounlto greater than tlfty percenl (50%) oflhe outs1anding CenturyLink Common Stock. If, atlhe Effective
Time, the number of shares ofCenluryLink Common Stock 10 be issued lO holders of Qwest Common Stock in the Merger ("New
Century! ink Shl-Jres") would be equal to or greater than the number of then-outstanding shares of CenturyLink Common Stock, Qwest
shall, immediately prior to the Etlective Time, repurchase a sufficient number ofshares ofQwest Common Stock to cause the number
of New CcnmryLink Shares to be approximately 49.91% (and in any case,less than 50%) of the shares ofCenluryLink Common Stock
that would be outstl.l11ding immediately after the Effective Time (after taking such repurchase into ..ecount). The ptllties acknowledge
and agree that any such repurchase shall not be a violation of Section 5.01 (b).

ARTICLE VII

Conditions Precedent

Seclion 7.01. Conditions to Each ParO:'s Obligation to E(fi:ct the Mergt~r. The respective obligalion of each party 10 effecL the
Merger is subject to the satisfaction or waiver on or prior to the Closing Date of the following conditions:

(a) Shareholder and Stockhvlder Avurvvals. The CcnturyLink Shareholder Approval and the Qwest Stockholder Approval
shall have been oblaincd.

(b) Li.\-ting. The shares ofCenLuryLink Common Slock issuable as Merger Consideration pursuantlo this Agreemenl shall
have been approved for listing on Ihe NYSE, subject to official notice of issuance.

(c) HSR Acr. Any waiting period (and any extension thereot) applicable to the Merger under the HSR Act shall have been
terminated or shall have expired.

(d) FCC qnd Slate Re!!ulator Aeerovals. The anthorization required to be obtained from the FCC and the Consents required
to be obtained from the Statc Rcgulators SCI forth on Section 7.01(d) ofthc CenturyLink Disclosure Lettcr in connection with the
consummation of the Merger shan have been oblained; provided Ihal in Ihe evenlthat allhe time oflhe receipl of any
authori:tation required 10 be obLained from [he FCC and plior to the Closing Date, wilh respect LO such FCC authorization Ii) any
request for a stay or any similar request is pending, any Slay is in effect, the action or decision has heen vacated, reversed. set
aside, annulled or suspended and any deadline for filing such a request that may be designated by statute or regulation has not
passed, (ii) any petition for rehearing or reconsideration or application for review is pending and the time for the filings of any
such petition or application has not passed, (iii) any Governmental Entity has undertakcn to reconsider lhe action on its own
motion and the deadline within which it may effect such reconsideration has not passed or (iv) any appeal is pending (including
other administralive or judicial review) or in effecl and any deadline for filing any such appeal
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Ihal may be specified by statute or mle has not passed, then, such FCC aUlhori~Lion shall nOl be deemed to have been obtained for
purposes ofthis Section 7.01(d) ifboth CenturyLink and Qwest <:Igree, but only for so long as any of the events set forth in clauses
(i), (ii), (iii) or{iv) <:Ibove exist or, upon the agreement ofboth CenturyLink and Qwest, earlier. Forthe avoid.mce ofdoubt,
Consents required in connection v.ith state or local video franchises shall be considercd "Other Approvals" covered under
Section 7.01(e).

(e) Other Anproval". OtherLhan Lhe authori:lations, fiI ings and Consents provided for by Sections 1.03, 7.01 (e) and 7.0 I(d),
all Consents, ifany, required to be obtained (i) with or from any Slate RegulaLor, (ii) under any foreign antitrust, competition or
similar Laws or (iii) from or ofany Governmental Entity, in each case in connection with the consummation of the Merger and the
transactions contemplated by this Agreement, shall have been obu\ined, except for those, the f~\ilure ofwhie·h to be obtained,
individually or in the aggregate. would not reasonably be expected to (x) have a Substantial Detriment or (y) provide a reasonable
basis to conclude that Qwest, C:enturyLink or Merger Sub or any of their Affiliatcs or any of their respective officers or directors,
as applicablc, would bc subject to the risk of criminal liability.

(t) No Legal RestrainlY. No applicable Law and no Judgment, preliminary, Lemporary or permanent, or other legal restraint
or prohibition and no binding order or deLenllinalion by any Governmental EnLily (eollectively, the "Legal ReSlTaims") shall be in
effect, and no suit, action or other proceeding shall have been instituted by any Govemmental Entity and remain pending which is
reasonably likely to result in a Legal Restraint, ill each case, that prevents, makes illegal, or prohibits the consummation of the
Merger or that is reasonably likely 10 result, directly or indirectly, in (;) any prohibition or limitation on the ownership or operation
by Qwest. CenturyLink or any of their respective Subsidiaries of any portion of the business, properties or assets ofQwest,
CenturyLink or any ofthcir respective Subsidiaries, (ii) Qwest, CenturyLink or any ofthcir respective Subsidiaries being
compelled to dispose of or hold separate any portion of the business, properties or assets of Qwest, CenturyLinJc or any ofthcir
respective Subsidiaries, in each case as a result of the Merger, (iii) any prohibition or limitation on the ability of CemuryLink LO
acquire or hold, or exercise fllll right of ownerrihip of, any shares of Ihe capital stock of the Qwesl SlIbsidi31ies, including Ihe righl
to VOle, (iv) any prohibition or limitation on CenturyLink effectively cOlltrolling the business or operations ofQwesl and the
Qwest Subsidiaries, or (v) any prohibition or limitation on CenturyLink's ability to declare and pay dividends or make
distributions to il" shareholders that CenturyLink and Qwest agree shall constitute a violation of this condition; which. in the ease
of each of clauses (i) (iv). would re3sonabJy be expected to have a Substantial Detriment.

(g) Form S 4. The Form S 4 shall have become cffective under thc Securities Act and shall not be the subject of any stop
order or proceedings seeking a SLOp order, and CenluryLink shall have received all slaLe securities or "blue sky" authorizations
necessary for the issuance of the Merger Consideration.

Section 7.02. Conditions 10 Obligaliom o(Owest. The oblig<:ltiol1s of Qwest to consummate the Qwest Merger are further subject
to the following conditions:

(a) Represenluliuns und Warran!ies. The representations and warrantics of CenturyLink and Merger Sub contained in this
Agreement (except for the representations and warranties contained in Sections 3.01, 3.03(a) and 3.04(a» shall be tme and correct
(withoul giving effec:tlo any limitation as to "materiality" or "CenturyLink Material Adverse Effecl" set forth therein) al and as of
the dale of this Agreement and at and ari of the Closing Date as ifmade al and as ofsllch time (except to the extent expressly made
as of an earlier date. in which case as of such earlier date), except where the t~lilure of such represenu\tions and wan-anties to be
true and correct (v.,' ithout giving efrect to any IimiUlTion as to "materiality" or "CenturyLink Material Adverse EfTect" set forth
therein), individually or in the aggregate, has not had and would not reasonably be expccted to havc a CenturyLink. Material
Adverse Effect (it being agreed that with respect to any rcpresentation or \varranty with rcspect to which effects resulting from or
arising in conneclion with (he malters set forth in clause (iv) of the definition of the Leml "Material Adverse [ffect" are nol
excluded in deLennining whether a CenluryLink Malerial Adverse Effect has occurred or would reasonably be expected to occur,
such effects shall similarly not be excluded for purposes of this Section 7.02(a» and the represelllations and warranLies of
CenluryLink and Merger Sub cOllu\ined ill
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Seclions 3.01, 3.03(a) and 3.04(a) shall be lme and correcl in alt malerial respecls lll::md as of the dale of this Agreemenl and at
and as ofthe Closing Date as if made at and as of such time (ext:ept to the extent expressly made as ofan earlier date, in which
case as of such e.ulier date). Qwest shall have received a certifie<de signed on behalf of each of CenturyLink and Merger Sub by
an executive officer of each of CcnturyLink and Merger Sub, respectively, to such effect.

(b}Perlurmunc:e o[Obli"uliuns gleen/unLink undl\-Jerver Sub. CcnturyLink and Merger Sub shall have performed in all
malerial respecL'> all malerial obligalions required lo be perfonned by them under Ihis Agreemenl al or prior LO lhe Closing Dale,
and Qwest shall have received a certificate signed on behalf of each of CenluryLink and Merger Sub by an execuLive officer of
each of CenturyLink and Merger Sub, respectively, to such effect.

(c) Tax Ovinion. Qwest shall have received the opinion ofSkadden, Arps, Slate, Meagher & Flom liP, or such other
reputable Tax counsel reasonably satisfactory 10 Qwcst as of the Closing Dale to the effect that the Merger will qualify for the
Intended Ta."{ Treatmenl.ln rcndering the opinion described in this Scction 7.02(c). the Ta."{ counsel rendering such opinion shall
have received Ihe certificates and may rely upon Ihe representations referred to in Section 6.07(b).

Section 7.03. Con<!itium to Obligqtjon qfCentya:Link. The obligalion ofCenluryLink and Merger Sub LO consummale the
Merger is further subject to the following conditions:

(a) Renresentations and Warranlics. The representations and warranties ofQwest contained in this Agreement (except for
the representations and wammties cont.'lined in Sections 4.01, 4.03(a) and 4.04(a» ~hall be true and con-eet (without giving effect
to any limitation as to "materiality" or "Qwest Material Adverse Effect" set f{lrth therein) at and as ofthe date of this Agreement
and at and as of the Closing Date as ifmade at and as of such time (cxcept 10 the extcnt expressly made as of an earlier date. in
whieh case as of such earlier date). except where the failure of such fL-presentations and warranties to be true and correct (without
givlng effecL 10 any limilalion as 10 "maLel;ality" or "Qwesl Malerial Adverse Effed" sel forth lherein). individually or in Ihe
aggregale, has not had and would noL reasonably be expecled 10 have a Qwest Material Adverse Effect (it being agreed lhal wilh
respecl 10 any represenlalion or wan·anly wilh respecllo whieh etfects resulting from or arising in conneclion "'lith Ihe mailers set
torth in clause (iv) of the definition of the term "Material Adverse Effect'" are not excluded in determining whether a Qwest
Material Adverse Effect has occurred or would reasonably be expected to occur, such efl'ects shall similarly nol be excluded t{ll'
purposes of this Seclion 7.03(a», and Ihe reprcsentations and warranties ofQwcsl contained in Sections 4.01. 4.03(a) and 4.04(a)
shall be true and correct in all material respecls al and as of thc date of this Agreemenl and at and as of the Closing Date as if
made at and as of such lime (excepL to the exlenl expresfo;ly made as ofan earlier date, in whkh case afo; ofsuch earlier date).
CenluryLink shall have received a certificate signed on behalfofQwest by an execulive officer ofQwest to such etTecl.

(b) Performance o(()hli?{Jtjon.~of()we£f Qwest shall have performed in all material respects all material obligations
required to be performed by it under this Agreement at or prior to the Closing Date, and CenturyLink shall have received a
ccrtificate signcd on behalf of Qwest by an executive officer of Qwest to such effect.

(c) la'!; Opiniun. CenturyLink shall have receiyed the opinion ofWachtelI. Lipton. Rosen & Katz, or such olher reputable
Tax counsel reasonably satisfactory [0 CenluryLink, as oflhe Closing Date 10 the effect thallhe Merger will qualify for the
Inlended Tax Trealmenl. In rendering lhe opinion described in Ihis Seclion 7.03(c). the Tax cOllnse! rendering such opinion shall
h,lVe received the certificates and may rely upon the representations referred to in Section 6.07{b).
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ARTICLE VIII

Termination Amendment and Waiver

Section 8.01. Temina/iun. This Agreement may be tcnninated at any time prior to the Effective Time, whether before or after
receipt of the CenturyLink Shareholder ApprovaJ or the Qwest StockhoJder ApprovaJ:

(a) by mutual wrinen consent of QwesL and CenturyLink;

(b) by either Qwesl or CenLuryLink:

(i) if the Merger is not consummated 011 or before the End Date. The "End Date" shall mean April 21, 2011;~
that ifby the End Date, any of the conditions set fOlth in Section 7.01 (c), (d), (e), or (f) shall not have been satisfied but the
condition set fonh in Section 7.0J(a) shall have been satisfied. the End Date may be extended for one or more periods of up
to 60 days per extension by either CenturyLink or Qwcst, in its discretion. up to an aggregate extension of6 months from the
firsL End Date (in which case any references Lo the End DaLe herein shall mean the End Dale as extended);~~
Ihal if the condition set forth in Seclion 7.01 (d) shall nOl have been satisfied solely by reason lhal any authorization required
to be obtained by the FCC has been obtained but CenturyLink and Qwe!31 have deemed that such authorization has not been
ubtaiTl~t1 pursuallilo such Seclion 7.01 (u). lh~ rightttJ l~nTljnall: lhis AgreI:Jllt:T1t umler this S~clillll 8.01 (b)(i) shall Tllll bl:
available to any party prior to the 60 lh day after CenturyLink and Qwesl have deemed that such authori7.ation of the FCC has
not been obtained; provided, however, that the right to extend or terminate this Agreement under this Section 8.01 (b)(i) shall
not be available to any pany if such failure of the Merger to occur on or before the End Date is a proximateresult ofa willful
breach of this Agreement by such party (including, in the case of CenturyLink. Merger Sub);

(ii) if the condition set forth in Section 7.0J(f) is nOl saListied and the Legal Reslraint giving rise to such
non-satisfaction shall have become final and non-appealable; provided thai the lenninating party shall have complied \vith
ils obligalions pursuant to Section 6.l)3;

(iii) ifLhe CenturyLink Shareholder Approval is not obtained at the CenturyLink Shareholders Meeting duly convened
(unJcss such CenturyLink Shareholdcrs Mecting has becn adjourned, in which case at the final adjournmem thereof); or

(iy) if the Q\lfest Stockholder Approval is not obtained at the Qwcst StockhoJders Meeling duly convened (unless such
Qwesl Stockholders Meeting has been adjourned, in which case aL the final adjournment Lhereof);

(c) by Q\vesL, if CenturyLink or Merger Sub breaches or fails to perform any of iL<; covenants or agreements contained in this
Agreement, or if ,lny of the representations or W,lnanlies ofCemuryLink or Merger Sub contained herein fails to be true and
correct, which breach or failure (i) would give rise to the f(lilure ofa condition set forth in Section 7.02(a) or 7.02(b) (Ind (ii) is not
reasonably capabJe of being cured by the End Date or, if reasonably capable ofbcing cllTed, CcnturyLink or Merger Sub, as the
case may be, docs not diJigentJy attempt, or ceases to diligently attempt, to cure such breach or failure after receiving written
notice from Qwest;

(d) by CenluryLink, ifQwesl breaches or fails 10 perfonn any of it~ covenants or agreemenls contained in lhis Agreement, or
if any of the representations or warranties of Qwest contained herein 1~liJs to be true and correct, which breach or 1~lilure (i) would
give rise to the failure ofa condition set f01t11 in Section 7.03(a) or 7.03(b) and (ii) is nol re-dstm<lbly capable of being cured by the
End Date or, if reasonably capable of being cured, Q\vest does not diligently attempt, or ceases to diligently attempt, to cure su(,.'h
breach or failure after receiving written notice from CenturyLink:

I.e) by Q\ve<;l, in lhe evenllhal a CenllllyLink Adverse Recommendation Change <;hal1 have OCCUlTed; nrovided thal Qwesl
shall no longer be enlilled lO letminate this Agreement pur<;uant 10 this Section lUll (e) if the CenluryLink Shareholder Approval
has been obtained aL the CenturyLink Shareholders Meeting; or
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(t) by CentllryLink, in the event that a Qwest Adverse Recommendation Change shall have occurred; provided that
CenturyLink shall no longer be entitled to terminate this Agreement pursuant to this Section 8.01 (f) if the Qwest Stockholder
Approval has been obtained at the Qwest Stockholders Meeting.

Section 8.02. EfIrd ofTenninaliOl1. In the event oftenninalion of this Agreement by either CenturyLink or Qwest as provided in
Section 8.01, Ihis Agreement shall forthwith become void and have no effect, withollt any liability or obligation on the part ofQwest,
CentllryLink or Merger Sub, other than Lhe lust senlence of SecLion 6.02, Section 6.06, Lhis Section &.02 and Article IX, which
provisions shall survive such termination, and no such lermination sha11 relieve any party from any liability for any statement, act or
failure to act by such party that it intended to be a misrepresentation or a breach ofany covenant or agreement set forth in this
Agreement.

Section 8.03. Amendment. This Agreement may be amended by the parties at any time before or after rcceipt of the CennlryLink
Shareholder Approval or the Qwest Stockholder Approval; provided however that (i) after receipt of the CenluryLink Shareholder
Approval, there shall be made no amendment Lhal by Law requires further approval by the shareholders ofCentury Link without Lhe
further approval of such shareholders, (ii) aHer receipt of L11e QweSL Stockholder Approval, there shall be made no amendmem Ihat by
Law requires furlher approval by the slockholders of QwesL without lhe further approval ofsuch stockholders, and (iii) except as
provided above, no amendment of this Agreement shall be submitted to be approved by the shareholders of CenturyLink or the
stockholders of Qwest unless required by LcIW. This Agreement may not be amended except by an instrument in writing signed on
behalfof each of the parties.

Section 1:!-04. Extension- Waiver. At any time prior to the Effective Time, the palties may (a) extend the time for the perforll1ance
of any of the obligations or other acts of the other panics, (b) waive any inaccuracies in the representations and warranties contained in
this Agreement or in any document delivered pursuant to this Agreement, (c) waive compliance with any covenants and agreements
contained in this Agreemem or (d) \vaive lhe f;atisfaction ofany ofLhe conditions comained in this Agreement. No extenf;ion or waiver
by CenlllryLink shall require lhe appro... al of the shareholders ofCentury Link unless such approval is required by La\',· and no extension
or waiver by Qwest shall require the approval of the stockholders of Qwest unless such approval is required by Law. Any agreement on
the pan of a party to any such extension or waiver shall he valid only if set fonh in an instrument in writing signed on behalf of suc·h
party. The failure of any party to this Agreement to assen any of its rights under this Agreement or otherwise shall not constitute a
waiver of such rights.

Section ~.05. Procedyrt~ (or Termination Amendnwnt '\"tension or Wqiver A tennination of this Agreement pursuant to
Section fLO I, an amendmem of this Agreemenl pursuant 10 Section 8.03 or an exlension or waiver pursuant 10 Section 8.04 shall, in
order ll) be etTeclive, require, in Lhe case ofQwesL, Cel1lllryLink or Merger SlIb, action by its Board of Directors or the dilly aulhori<!:ed
designee thereof. Termination of this Agreement prior to the Etlective Time shall not require the approval of the shareholders of
CenturyLink or the stockhoiders of Qwest.

ARTICLE IX

General Provisions

Section 9.0 I. Nonsunival ofRepresentarions and Warranties. None of the representations and wiltTanties in this Agreement or in
any instrument delivered pursuant to this Agreement shall survive the Effective Time. This Section 9.01 shall not limit Section 8.02 or
any covenant or dgreement of the parties which by its terms contemplates performance after the Effective Time.
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Section 9.02. Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing
and shall be deemed given upon receipt by the palties at the following addresses (or at such other address 1'01' a party as shall be
specified by like notice):

(a) iflo Qwest, to:

Qwesl CommWlications International Inc.
1801 Califoi'nia Street
Denver, Colorado 80202
Phone: (303) 992-2811
Facsimile: (303) 383-8444

Attention: General Counsel

with a copy LO:

Skadden, Arps, Slate, Meagher & Flom LLP
155 N: W(.Icker Drive
Chil'<lgO, lI1inois 60606
Phone: (3 12) 407 0700
Facsimile: (312) 407-0411

Attention: Charles W. MuJaney
Susan S. Hassan

(h) if to CenturyLink or Merger Sub, to:

CenturyTel, Jnc.
100 CenturyLink Drive
Monroe, Louisiana 71203
Phone: (318) 388-900D
Facsimile: (318) 388-9488

Attention: Stacey W. GotT

with a copy to:

WachtclL Lipton, Rosen & Katz
51 \Vcst 52nd Street
New York, New York 10019
Phone: (212) 403-) oon
Facsimile: (212) 403-2000

Attention: Eric S. Robinson
David E. Shapiro

Section 9.03. Definitions. For purposes of this Agreement:

An '"Amliale" ofany Person means another Person tl1m directly or indirectly, through one or l1''IOre intennedi,u'ies, controls,
is controlled by, or is under common control with, such firsT Person.

"Business Day" means any day olher than (i) a Saturday or a SllI1day or (ii) a day on which banking and savings and loan
institutions are authori:£ed or required by Law lO be closed in New York City or the Slate of Louisiana.

"Cc:n1url'Link Material 4dverse Ef!i:cf" means a Material Ad\'t'J'se DTed \vilh respect fo CenturyLink.

"(enUtrL"-jnk Restricted Shqre" means any award of CenturyLink Common Stock thai is subject to restrictions based on
performance or continuing service and granted under any CentllryLin"k Stock Plan.
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"CenluQ.'Link RSU" means any award of the righllo re-eeive CenturyLink Common Stock lhat is subjecl lO reshielions based
on performance or continuing service and granted under any CenturyLink Stock Plan.

"Cenll1nLink Stock OpTion" means any option to purchase CenturyLink Common Stock granted under any Centurylink
~ock~~ ~

"CenluaLink Stock P7an ,. means each CenturyLink Benefit PJan that provides for the award of rights of any kind to receive
shares ofCenluryLink Common Stock or benefits measured in whole or in part by reference to shares of CenturyLink Common
Stock, including lhe Amended and Reslaled Legacy Ebony 2008 Equity Incentive Plan. the Ebony 2006 Equily Incentive Plan, the
Amended and Restated 2005 Management Incentive Compensation Plan, the Amended and Restated 2005 Directors Stock Pl<1n,
the Amended and Restated 2002 Management Incentive Compensation Plan, the Amended and Restated 2002 Directors Srock
Option Plan, the Amended and Restated 2000 Incentive Compensation Plan, the 1995 Incentive Compensation·Plan and the
Amcnded and Restated 1983 Restricted Stock Plan.

"Code" means the lmernal Revenue Code of 1986. as amended.

"Comhined Companv" means Qwe&l. the Qwesl Subsidiarie&, CemuryLink and Ihe CenlllryLink Subsidiarie&, taken as a
whole, combined in the manner currently intended by the parties,

"ConllucmimUIJQ)" Ad" means the Communications Act of 1934, as amended.

"lndehTedness ,. means, with respect to <lny Person, without duplication, (i) all obligations of such Person t(lr borrowed
money, or with respect to deposits or advances of any kind to such Person, (ii) aU obligations of such Person evidenced by bonds.
dcbentures, notes or simi lar instnmlcnts. (iii) aU capitalizcd lease obligations of such Person or obligations of such Person to pay
Ihe deferred and unpaid purchase price ofpropeny and equipment, (iv) an obligalions of such Per&on pursuant to securitization or
factoring programs or arrangemellls, (v) all guarantees and arrangements having the economic effect of a guarantee of such Person
ofany Indebtedness ofany OLher Person, (v) all obligalions or underlaking& of such Personlo maintain or cause 10 be mainlained
the financial position or covenants of others or to purchase the obligationl> or propeny of others, (vi) net cash payment obligations
of such Person under swaps, options, derivatives and other hedging agreements or arrangements that will be payable upon
termination thereof (assuming they werc terminated on the date ofdetermination), or (vii) letters of credit. bank guarantees, and
other similar contractual obligations enlcred into by or on behaJf of such Person.

The "Knowledge" of any Person Ihal is nOl an individual means, with respecllo any matter in queslion, the aClual knowledge
of&uch Person's execulive oflicers after making due inquiry.

".~fa!erial Adverse E@c!" with respect to any Person means .my fact, cin.;umstance, effecl, l:hange, event or development
that materially adversely aftects the business, propenies, financial condition or results of operations of such Person and irs
Subsidiaries, taken as a whole. excluding any effect to the cxtent thai il rcsults fro111 or arises out of (i) changes or conditions
generally affecting Ihe industries in which such Person and any of its Subsidiarics operate. except if such effect has a materially
disproportionale effect on such Person and ils Subsidiaries. laken as a whole, relative lo others in such industries, (ii) general
economic or polilical conditions or seeurilies, credil, financial or other capital markel<; conditions. in each case in the United Stales
or any foreign jurisdiction, except if such etlect has a materially disproponionate en-ecl on such Person and its Subsidiaries, taken
as a whole, rel£ltive to others in the industries in which such Person and any of ih Subsidi£lries operate, (iii) £Iny failure, in and of
itself: by such Person to meet any internal or published projections, f()recasts, estimates or prediclions in respect of revenues,
earnings or other financial or operating metrics for any period (it being understood that the facts or OCCUlTcnces giving rise to or
contributing to such failure may be deemed to constitute, or be taken into account in determining whether thcre has bcen or will
be, a Material Adverse effect), (iv) the execution and delivery of this Agreement or the public announcement or pendency of lhe
Merger or any of the other transactions contemplaled by this Agreemenl, including the impacllhereof on the relalionships,
contractual or otherwise, of such Person or any of il" Subsidiaries with employees, labor unions, cuslomers. suppliers or panners,
(v) any change, in and of itself, in the market price or trading
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volume ofsuch Person's securilies (il being underslood Ihatlhe facls or occurrences giving rise to or conbibuting 10 stich change
may be deemed to constitute, or be taken into ae·count in determining whether there has been or will be, a Material Adverse
EtTect), (vi) any change in applic<lble Law, regulation or GAAP (or authoritative interpretation thereof), except if such etTect has a
materially disproportionate effeci on such Person and its Subsidiaries, taken as a whole. relative to others in the industries in
which such Person and any of its Subsidiaries operate, (vii) geopolitical conditions, the outbreak or escalation of hostilities, any
acts of war. sabotage or terrorism, or any escalation or worsening of any such acts ofwar, sabotage or terrorism threatened or
underway as of the date of this Agreemem, excepl if sueh effect has a materially disproportionate efTect on such Person and iLS
Subsidiaries, taken as a whole. relative lO olhers in the induslries in which sueh Person and any of ils Subsidiaries operale Or
(viii) any hun-icane, tornado, flood, emihquake or other natural disaster, except if such effect has .1 materially disproportionate
effect on such Person and its Subsidiaries, taken as a whole, relative to others in the industries in which such Person ,.and any of its
Subsidiaries operate.

..~ " mcans any natural person. firm, corporation, partnership, company, limited liability company, trust, joint vcnture,
association, Governmental Entity or other emity.

"O!1'e~t Material A(Jyer~e Effect" means a Ma1el;al Adverse Effect wilh respect to QwesL

"Owes! Reslricled Shares '.' me<lnS any aw,lrd of Qwesl Common $tc.)ck Ihm is subject to restrictjons b<Jsed on performane~or
continuing servicc and granted under any Qwest Stock Plan.

"Oweyt Srock (Jetton" means any option to purchase Qwest Common Stock granted under any Q\vest Stock Plan.

"Qwest Swc:k Plans" mcans the Qwest Equity Incentive Plan and any other Q>\.·cst Benefit PJan which provides for the
award of rights ofany kind, contingent or accrued, to receive shares ofQwest Common Stock or benefits measured in whole or in
part by the value ofa number ofshares of Qv.·est Common Stock.

A "Suhsidian" ofany Person means anolher Person, an amount of the vOling socurities, olher votlng ownership or vOling
partnership interests ofwhich is sutlicient to elect at least a majority of its Board ofDirector:-; or other governing person or body
(or, if there are no such voting interests, more than 50% of the equity interests ofwhich) is owned directly or indirectly by such
first Person.

"Substantial Ddrimenl '.' means an effect on any division. Subsidiary, interest, business, product line, asset, property or
results ofoperations ofCenluryLink andlor Owesl andlor Ihe Comblned Company if (i) such effecl (afler giving effecl 10 the loss
of any reasonably expected ~ynergies or OLher benefits of the Merger and olher transaclions contemplated hereby and to lhe receipl
orany reasonably expected proceeds of any divestiture or sale ofassets) on Q\",est and the Q\vest Subsidiaries, taken <IS a whole
(including, for purposes of this detenllination, any effect on any division, Subsidiaries, interest, business, product line, asset,
property or results ofoperations of CcnmryLin.k and!or the Combined Company as if it were applied to a comparable amount of
interest, business, product line, asset, property or results of operations of Qwes!) would or would reasonably be expected to result
in a material adverse effect on the business, properties, financial condition or results ofoperations of Qwest and the Qwest
Subsidiaries, taken as a whole, Or ofCenluryLink and Ihe CenturyLink Subsidiaries, Laken as a whole (without giving effecl to the
Merger) or (ii) ~ueh effecl would impair the Iigh1 of Ihe Combined Company 10 declare and pay quarterly dividend~ in amounlS
and reflecting growth consistent with past pfi:lctice of CenturyLink in a manner that CenturyLink and Q\",est agree would
constitute a Substnntial Detriment.

"I:iM!d" means all taxes, customs, tariffs, imposts, levies, duties. fees or other like assessments or charges ofaoy kind
imposed by a Governmental Entity, together with all interest, penalties and additions imposed with respect to such amounts.

"Ta"f. Return" means all Tax relul11s, declarations, stalements, reporls, sehedule~, fonns and information reLurns, any
amended Tax return and any other documenl tIled or required to be filed relaling 10 Taxes.
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Section 9.04. lntemretat;on. When a reference is made in this Agreemenl 10 an Article, a Seelion or an Ex.hibiL, such reference
~halI be to an Anide, a Section or an Exhibit ofor to th is Agreement un less otherwise indit'-<ned. The table ofcontents, index of deti ned
terms and headings contained in this Agreement are tor reference purposes only and ~hall not affect in any way the meaning or
intcrpretation of this Agreement. Any capitalized term used in any Exhibit but not otherwise defined therein shall have the meaning
assigned to such term in this Agreement. Whenever the words "includc", "includcs" or "including" are uscd in this Agrcement, they
shall be deemed to be followed by the words "without limitation." The words "hereof', "hereto", "hereby", "herein" and "hereunder"
and words ofsimilar import when used in Ihis Agreemenl shall refer to this Agreement as a whole and not to any particular provisjon of
this Agreement The lenn "or" is nOl ex.clusive. The word "ex lent" in Ihe phrase "LO lhe ex.tent" shall mean the degree 10 which a subject
or other thing extends, and ~ueh phl'a~e shall not mean simply '"if" The definitions contained in this Agreement are applic.able to the
~ingular as well as the plural torms of such terms. Any agreement, instrument or Law defined or referred to herein means such
agreement. instrument or Law as from time to time amended, modified or sllpplcmented, unless otherwise spccifically indicated.
References to a Pcrson arc also to its permitted successors and assigns. Unless otherwise specifically indicated, all references to
"dollars" and "$" will be deemed references to the lawfullnoney of the United States ofAmerica.

Section 9.05. Severability. lfany lelm or other provision of this Agreement is invalid, illegal or incapable of being enforced by
any IlJle or Law, or public IX)licy, all other conditions and provisions oflhis Agreement shall nevertheless remain in full f<')l"(:e and effect
so long as either the economic or legal substance of the tnmsactions contemplated hereby is not atfected in any manner materially
adverse to any pany or such party waives its rights under this Section 9.05 with respect therelo. Upon such determination that any term
or other provision is invalid, illegal or inc;'lpable of being enforced, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the panies a..'i closely as possible in an accepulbJe manner to the end that tT1lnsaction~

contemplated hereby arc fulfilled to the extent possible.

Seclion 9.06. Counlemarts. This Agreement may be exe~uted in one or more counterpan.<;, all of which shall be considered one
and lhe same agreemenl, and shall become effective when one or more eounterparL" have been signed by each of the parties and
delivered to the olher parties.

Section 9.07. En/ire Agreement· No Third-Partr Beneficiaries. This Agreement, u.ken together with the CenturyLink Disclosure
Letter and the Qwest Disclosure Letter and the Confidentiality Agreement, (a) constitutes the entire agreement, and supersedes all prior
agreements and understandings, both written and oral, between the parties with respect to Ihe Merger and the other transactions
contemplated by this Agreement and (b) except for Section 6.05, is not intended to confer upon any Person other than the parties any
lighls or remedies.

Seclion 9.08. GOVERNING LAW. THIS AGREEME\lT SHALL BE COVERNED BY. AND CONSTRUED IN
ACCORDANCE WITH, TI-JE LAWS OF THE STATE OF DELAWARE, REGARDLESS OF THE LAWS THAT MIGHT
OTHERWISE GOVERN UNDER ANY APPUCABLE PRINCIPLES OF CONFLICTS OF LA WS OF THE STATE OF
DELAWARE.

Section 9.09. Ani,Inmenl. Ncither this Agreement nor any of the rights, interests or obligations under this Agreement shall be
assigned, in whole or in parl, by operation of Law or olherwise by any of the panies without \he prior wriuen consent of the other
parl ies; provided thaI the righls, intereSlS and obligalions of Merger Sub may be assigned 10 an01her whony owned subsidiary of
CenturyLink. Any purponed a~signmentwithout such con::;ent shall be void. Subject to the preceding 5entences, this Agreement will be
binding upon, inure to the benefit o( and be enforceable by, the parties and their respective successors <Ind <Issigns.

Section 9.1 O. Specific: Enlim:emenl. The panies ack.Ilo\vledge and agree that irreparablc damage would occur in the evcnt that any
of the provisions of this Agrcement were not performed in accordance with their specific terms or were otherwise breached, and that
monetary damages, even if available, would not be an adequate remedy lherefor. Il is accordingly agreed that Ihe parties shall be
enlilled to an injunction or injunclions 10 prevenl breaches of this Agreement and 10 enforce specifically the performance of tenns and
provisions of this Agreement in any court retened to in clause (<I) below, without proof of actual damages (and each party hereby
waives any requirement for the securing or posting of any bond in connection with
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such remedy), Lhis being in addition to any olher remedy to which Ihey are entitled aLlaw or in equity. The panies fUrlher {lgree nOl to
assert that a remedy of $pecific enforcement i$ unenforceable, invalid, contrary to law or inequitable for any reawn, nor to assel1 that a
remedy of monetary damage$ would provide an adequate remedy tbr any $uch breach. Tn addition, each of the parties hereto
(a) consents to submit itself to the personal jurisdiction of any Delaware state court or any Federal court located in the State of
Delaware in the event any dispute arises out of this Agrccment, the Merger or any of the other transactions contemplated by this
Agrccment, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any
sllch court and (c) agrees thaL it will not bring any action relating to this Agreemem, Lhe Merger or any oflhe oLher lransactions
conlemplaled by this Agreemenl in any court other than any Delaware state COurt or any Federal COurt sitting in the State of Delaware.

Section 9.11. Wab'€!" rOur!' Trigl Each party hereto hereby waives, to the fullest extent peffi1itted by applicable Law, any right
it may have to a trial by jury in respect ofany suit, action or other proceeding arising out of this Agreement, the Merger or any of the
other transactions contemplated by this Agreement. Each party hereto (a) certifies that no representative, agent or attorney of any other
party has represented, expressly or otherwise, that such party would nol, in the event ofany action, suit or proceeding, seck to enforce
Lhe foregoing waiver and (b) acknowledges Lhal it and the other parlies hereto have been induced 10 enLer inlo this Agreement by,
among olher things, the mulual waiver and cerlifications in this Section 9.11.

{Remainder C!lpage left intentionally blank]
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IN WITNESS WHEREOF, Qwesl, CenluryLink and Merger Sub have duly executed lhis Agreement, all as oflhe date first
written above.

QWEST COMMUNlCATTONS JNTERNATTONAL TNC,

By: lsi Edward A. Mueller
Name: Edward A. Mueller
Title: Chairman and Chief Executive Officer

CENTURYTEL, INC.

By: lsi Glen F. Post, III
Name: Glen F. Po~t, TIT
Title: Chief Executive Oftleer and President

SR44 ACQUISITION COMPANY

By; lsi Glen F. Post, III
Name: Glen F. Po~t. m
Title: President & Chief Executive Officer
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A~NEXB

745 Seventh Avenue New
York, ~y 10019 United
States

April 21, 2010

Board of DirecTors
CenturyTel, Inc.
100 CennuyLink Drive
Monroe. Louisiana 71203

Members of the Board ofDirectors:

Vv'e understand that CenturyTcI, Inc. (the "Company") intends to enter into a transaction (the "Proposed Transaction") \Vith Qwest
Communications International Inc. ("Qwesl") pursuant to which (i) S844 AequisiLion Company, a \....holly owned subsidiary of the
Company ("Merger Sub"), will merge with and into Qwest (lhe "Merger") and (iij upon effecLiveness of the Merger, (x) the separate
corporate ex istence ofMerger Sub will cease and Qwe~t will continue a~ the surviving company in the Merger and a wholly owned
subsidiary of the Company and (y) each issued and outstanding share ofcommon stock ofQwest (the "Qwest Common Stock"), other
than shares to be cancelled pursuant to the terms ofthe Agreement (as defmed belmv), will be converted into the right to receive 0.1664
(the "Exchange Ratio") shares of common stock of the Company (the "Company ConUllon Stock"). The terms and conditions of the
Proposed Transaelion are set forth in more detail in the Agreement and Plan of Merger, dated as of April 21,2010, by and among lhe
Company, Qwest and Merger Sub (the "Agreement").

We have been reque~ted by the Board of Directors of the Compimy to render our opinion with respect to the fairnes~, from a
financial point of view, to the Company of the Exchange Ratio in the Proposed Transaction. We have not been requested to opine as to,
and our opinion docs not in any llHUIDcr address, the Company's underlying business decision to proceed with or effect the Proposed
Transaction. In addition, we express 110 opinion on. and our opinion docs not in any manner address, the fairness of the amount or the
nature of any compensation to any officers, directors or employees ofany parties to the Proposed Transaction, or any class of such
persons, relalive LO the consideration paid in Ihe Proposed Transaction or olherwise.

In arriving at our opinion, we reviewed and analyzed: (1) the Agreement, and the specific terms of the Proposed Transaction;
(2) publicly available information concerning the Company and QwesT that we believe to be relevant to our analy~is, including the
Annual Report on Fonn IO-K ofe'lch urthe Company and Qwest for their fiscal years ended December 31,2009; (3) financial and
operating infoffilation with respect to the business, operations and prospects of the Company furnished to us by the Company, including
financial projections of the Company prepared by management of the Company (the "Company Projections"): (4) financial and
operating information wilh respect to Lhe business, operations and pro~'Pec1s ofQwest furnished 10 uS by Qwest and Ihe Company,
including (i) financial projections ofQwesl prepared by management ofQwest (the "Qwesl Projections") and (ii) financial projections
ofQwe~T prepared by management of the Company (the "Company':) Qwest Projection:)"); (5) published estimate:) of independent
research analysTs with respect to the future financial performance of the Company and Qwest; (6) the trading historie~ of the Company
Common Stock and Qwcst Conunon Stock from April 21, 2008 to April 20, 2010 and a comparison of those trading histories with each
other and with those of other companies that we deemed rclc,'ant; (7) a comparison of the historical financial results and present
financial condition of the Company and Qwest with each other and with those of other companies that we deemed relevant; (8) a
comparison of the financial !elms of the Propo$ed Tranl>aclion with the financiallerml> of certain olber transactions that we deemed
relevant; (9) the relali\·e contributions of the Company and Qwest to lhe CUlient and future financial perfonnance of the combined
company on a pro fonlla hasis; (10) the potential pro forma financial impact of the Proposed Transaction on the future financial
performance of the combined romp<Jny, including the estimated cost saving and operating synergies esTimaTed by the management of
the Company TO result from the Proposed Transaction (the "Expected Synergies"): and (11) thc estimated tax savings expected to result
from the historical net opcrming losses of Qwesl estimated by the management of the Company to result from the Proposed Transaction
(the "NOL Tax Savings''). In addition, \\-'e have had discussions with the management of the
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Company concerning its business, operations, assets, liabilities, financial condition and prospects and have undertaken such other
sntdies, analyses and investigations as we deemed appropriate.

In arriving at our opinion, we have assumed and relied upon the accuracy and completeness of the financial and other infolmation
used by us \vithoul any independenl verification of such infonllation and have fUrLher relied upon the assurances of the managemem of
the Company that they are not ,:\Ware orany facts or cin;umsu\nees that would make the information provided by the Company
in:lccurate or misle'lding. With respect to the Company Projections, upon the <:ldvice of the Company, we have assumed that such
projections have been reasonably prepared on a basis reflecting the best currently available estimates and judgments of the management
of the Company as to the future financial pcrfonnance of the Company, and we have relied on such projections in arriving at our
opinion. With respect to the Qwest Projections, upon the advice of the Company and Qwcst, we have assumed that such projections
have been reasonably prepared 011 a basis reneeling the be:-;t cllrrenl1y available estimates and judgmenl.'i of the managemem of Qwest
us to the future financial pelfomlance of Qwes!. With respect to the Company's Qwesl Projections, upon the advice of Ille Company. we
have assume-d lhat suell projections have been reasonably prepared on a basis reflecting the besl clllTenlly available estimates and
judgmenls of Ihe management of the Company as to the future financial performance of Qwes!, and we have relied on such projections
in arriving at our opinion. In addition, upon the advice of the Compilny, we have ilssumed that the amounts and timing of the Expected
Synergies and the NOL Tax Savings estimated by the l11ilnagement of the Company to result from the Proposed Transaction are
reasonable and that they will be realized substantially in accordance with such cstimates. We assume no responsibility for and we
express no view as to any such projections or estimatcs or the assumptions on which they are based. In arriving at our opinion. we have
not conducted a physical inspection of the properties and faciHtics of the Company or Qwcst and have not made or obtained any
evaluations or appraisals oflhe assets or liabilities of the Company or QwesL. In addition, at lhe Company's direction, we have assumed
for purposes of this opinion that the oulcome ofliligation affecting Qwesl will nol be malerialto our analysis. Qur opinion necessarily
is hased upon m.uket, economic and other conditions as they exist on, and can be evaluated as of: the date of this letter. We assume no
responsibil ity f()f updating or revising our opinion based on events or circumstances that may occur after the date of this leiter.

\Ve have assumed the accuracy of the representations and warranties contained in the Agreement in aU ways material to our
analysis. We have also assumed, upon the advice of the Company. that all material govcrnmental, regulatory and third party approvals,
consents and releases for the Proposed Transaction will be obtained within the eonstrainL<; contemplated by the Agreement and lhat the
Proposed Transaction will be consummated in accordance wilh the terms oflhe Agreement without waiver, modification or amendment
ofany material term, condition or agreement thereof We do not express any opinion as to any tax or other consequences th<lt might
result from the Proposed Tmnsaction, nor does our opinion addr~s any legal, tax, regulatory or <Iccounting matters, as to which we
understilnd that the Company has obtained such advice as it deemed necessary from qualified professionals. We express no opinion as
to the prices at which shares of (i) the Company Common Stock or Qwest Common Stock will trade at any time following the
announcement of the Proposed Transaction or (ii) the Company Common Stock will trade al any lime following the conswllmation of
the Proposed Transaction.

Based upon and subjeel to the foregoing. we are of the opinion as of lhe dale hereoflhal, from a financial point of view, lhe
Exchange Ratio in the Proposed TranS<lction is fair Lo the Company.

\Ve have acted as financial advisor to Ihe Company in connection with the Proposed Transaclion and will receive fees for our
serviccs. a portion ofwhich is payable upon rendering this opinion and a substantial portion ofwhich is contingent upon the
consummation of the Proposed Transaction. In addition. the Company has agreed to reimbursc our expenses and indemnify us for
certain liabilitlesthat may arise out of our
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