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Item 1.01 Entry into a Material Definitive Agreemert
Merger Agreement

CenturyLink, Inc. (“CenturyLink”) has enterado an Agreement and Plan of Merger, dated aspoil 26, 2011 (the “Merger
Agreement”), with SAVVIS, Inc., a Delaware corpaoat (“Savvis”), and Mimi Acquisition Company, a eVare corporation and wholly
owned subsidiary of CenturyLink (“Merger Sub”).

The Merger Agreement provides for Merger Sutnerge with and into Sawvis (the “Merger”), withwis continuing as a wholly owned
subsidiary of CenturyLink. The Boards of Directofseach of Savvis and CenturyLink have approvedMbeger.

Under the Merger Agreement, at the effectimetof the Merger, each outstanding share of Sasaismon stock, other than shares hel
holders who properly exercise dissenters rights,beiconverted into the right to receive (a) $80i® cash and (b) a fraction of a share of
CenturyLink common stock equal to (x) $10.00 diddw (y) the volume-weighted average trading pat€enturyLink common stock over
a thirty-day trading period ending three tradinggprior to the closing, provided that if this aage price is less than or equal to $34.42, each
such Savvis share will be converted into the righreceive $30.00 in cash and 0.2905 of a Centakykhare (the “Merger Consideration”).

No fractional shares of CenturyLink common stock ke issued in the Merger, and Savvis stockholgdrs would otherwise have be
entitled to receive a fraction of a share (aft&irtg into account all Savvis shares exchanged b siolder) will receive cash in lieu of any
fractional shares.

The Merger is subject to the approval of tteelsholders of Savvis and other customary closmddions including among other things:

» the expiration or termination of the applicablaitimg period under the Hart-Scott-Rodino Antitrirapprovements Act of 1976, as
amended; approval under new Indian competitionlegiguns (if required); and any authorization regdito be obtained from the
Federal Communications Commissit

» the receipt of other governmental approvals meguio be obtained in connection with the Mergatess failure to obtain those
approvals would not have a material adverse effec€enturyLink or on Savvi

» the effectiveness of a registration statemerffam S-4 to be filed with the Securities and Exg@a@ommission covering the shares
of CenturyLink common stock to be issued in the déey

» the approval for listing on the New York Stock Eaolye of the shares of CenturyLink common stoclketesbued in the Merger; al

« the absence of litigation by any governmentakgsteking to prohibit the Merger or limiting CengLink’s ability to control Savvis
following the closing or that could otherwise havmaterial adverse effect on the part
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For each of Savvis and CenturyLink, the olilayato close the Merger is also subject to thaueaxy of representations and warranties of,
and compliance with covenants by, the other pastyed forth in the Merger Agreement, subject tacEjgel materiality exceptions.

The Merger Agreement provides that Centurylankl Savvis may mutually agree to terminate thegleAgreement before completing
the Merger. In addition, either CenturyLink or Sevmay decide to terminate the Merger Agreement if:

» the merger is not consummated by January 31, @tfect to extension if Savvis’ stockholders hadepted the Merger Agreement
but certain other conditions have not been n

* acourt or other governmental entity issues a fma nonappealable order prohibiting the Mer
» Savvis stockholders fail to adopt the Merger Agreatmor

» the other party breaches the Merger Agreemeativay that would entitle the party seeking to temie the agreement not to
consummate the Merger, subject to the right obifeaching party to cure the brea

CenturyLink may also terminate the Merger Aggnent prior to the adoption of the Merger Agreeninthe Savvis stockholders if the
Sawvis board of directors withdraws, modifies arygwses publicly to withdraw or modify its approealrecommendation with respect to the
Merger Agreement or approves, recommends or prepgosagpprove or recommend any alternative takeoraosal with a third party.

The Merger Agreement also prohibits Savvisffispliciting, or participating in discussions ogoéations or providing information with
respect to, alternative takeover proposals, suljectrtain exceptions.

The Merger Agreement further provides thagrupermination of the Merger Agreement under certiicumstances, Savvis may be
obligated to pay CenturyLink a termination fee 863%nillion.

Sawvis and CenturyLink have agreed to custgmepresentations, warranties and covenants iM#érger Agreement, including, among
others, covenants (i) with respect to the condfidtsdusiness during the interim period betweendkecution of the Merger Agreement and
consummation of the Merger and (i) to refrain fremgaging in certain kinds of transactions durimghsperiod.

A copy of the Merger Agreement is attachecdktteas Exhibit 2.1 and incorporated herein by efee. The foregoing description of the
Merger Agreement does not purport to be completeisqualified in its entirety by reference to th# text of the Merger Agreement.

In connection with the execution of the Merggreement, Bank of America Merrill Lynch and Bags Bank PLC provided a debt
commitment letter to CenturyLink, in which they cmitted to lend CenturyLink up to $2 billion to fumdportion of the acquisition and
refinancing of Savvis’ current debt.
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Voting Agreement

In connection with the execution of the Merggreement, Welsh, Carson, Anderson & Stowe VIIR.Land certain related parties who
collectively own approximately 23% of the outstargdcommon stock of Sawvis (the “WCAS StockholderbBgve entered into a Voting
Agreement, dated as of April 26, 2011. The WCASEhtolders have agreed in the Voting Agreement te atl shares of Savvis common
stock owned by them (i) in favor of the adoptiortled Merger Agreement and any action reasonablyastigd by CenturyLink in furtherance
thereof, and (ii) against any alternative takequeposals with a third party and any action invefyBavvis that is intended, or would
reasonably be expected, to interfere with or détayMerger, among other things. The Voting Agreeinadéso prohibits the WCAS
Stockholders from soliciting, or participating ilsdussions or negotiations or providing informatwith respect to, alternative takeover
proposals, subject to certain exceptions. The WGASgkholders also have agreed to comply with i&giris on the disposition and
encumbrance of their shares and to refrain frorim¢pkertain other actions. The WCAS Stockholdersgehaaived their dissenters rights with
respect to the Merger.

Pursuant to its terms, the Voting Agreemetiitt@iminate upon the earlier of (i) receipt of S8asvstockholder approval; (ii) termination of
the Merger Agreement in accordance with its ter(iia change in the Savvis board of directors/deable recommendation with respect to
the Merger Agreement in response to a superiorgaalpand (iv) the effective date of any waivergeaniment or other modification of the
Merger Agreement that reduces the per share Mé&gesideration, or changes the cash/equity per silmaation of the consideration to be
received (other than by adding cash consideration).

A copy of the Voting Agreement is attachedeeras Exhibit 10.1 and incorporated herein byregfee. The foregoing description of the
Voting Agreement does not purport to be completkiamualified in its entirety by reference to f# text of the Voting Agreement.

Other

The above descriptions of the Merger Agreera@dtthe Voting Agreement and the copies of thegdeAgreement and the Voting
Agreement attached hereto have been included taderinvestors with information regarding theirrtex. The Merger Agreement and the
Voting Agreement contain representations and wassimade by and to the parties thereto as of fipéeites. The statements embodied in
those representations and warranties were magrifppses of the contracts between the parties r@enslibject to qualifications and
limitations agreed by the parties in connectiorhwigégotiating the terms of that contract. In additicertain representations and warranties
were made as of a specified date, may be subjecttmtractual standard of materiality differeinfrthose generally applicable to investors,
or may have been used for the purpose of allocaiskghetween the parties rather than establishiiatiers as facts.

Item 8.01 Other Events

CenturyLink and Savvis have also issued & jmiess release announcing, among other thingexeution of the Merger Agreement.

The joint press release filed herewith as Bx89.1 is incorporated herein by reference amdidihegoing description of the joint press
release is qualified in its entirety by referenueréto.




Table of Contents

Cautionary Statements Regarding Forward Looking Inbrmation

Except for the historical and factual inforinatcontained herein, the matters set forth in tbisase, including statements regarding the
expected timing and benefits of the acquisitiorhsas efficiencies, cost savings, accretion and tirgaetential, and the competitive ability
and position of the combined company, and othéeistents identified by words such as “estimatesgpéets,” “projects,” “plans,” and
similar expressions are forward-looking statemaritisin the meaning of the “safe harbor” provisiarfghe Private Securities Litigation
Reform Act of 1995. These forward-looking staterseare subject to a number of risks, uncertaintiesassumptions, many of which are
beyond our control. Actual events and results m#grdnaterially from those anticipated, estimatedrojected if one or more of these risks
or uncertainties materialize, or if underlying asgptions prove incorrect. Factors that could affettial results include but are not limited to:
the ability of the parties to timely and succedgftgceive the required approvals of regulatoryraigs and Savvis’ stockholders; the
possibility that the anticipated benefits from #uegjuisition cannot be fully realized or may takeder to realize than expected; the possibility
that costs or difficulties related to the integvatbf Savvis’ operations into CenturyLink will beegter than expected; the ability of the
combined company to retain and hire key persortheltiming, success and overall effects of comipetifrom a wide variety of competitive
enterprises; the risks inherent in rapid technaalgthange; the ability of the combined companguccessfully introduce new product or
service offerings on a timely and cost-effectiveibathe effects on ongoing changes in the reguiaif the communications industry; any
adverse developments in customer relationshipspneial disputes or legal proceedings; and ottsérfectors and cautionary statements as
detailed from time to time in each of CenturyLinkisd Savvis’ reports filed with the Securities &ahange Commission (SEC). There can
be no assurance that the proposed acquisitionniftict be consummated. You should be aware thatfaetors may emerge from time to
time and it is not possible for us to identify silich factors nor can we predict the impact of esai factor on the acquisition or the combi
company. You should not place undue reliance osetfierward-looking statements, which speak onlgfahe date of this press release.
Unless legally required, CenturyLink and Savvisenmake no obligation to update publicly any forwéordking statements, whether as a
result of new information, future events or othemwvith the SEC, which contain and identify impottiactors that could cause the actual
results to differ materially from those containadhe forward-looking statements.

Additional Information and Where to Find It

In connection with the proposed transactiomvben CenturyLink and Savvis, CenturyLink planéil®with the SEC a registration
statement on Form S-4 that will include a prospeafuCenturyLink that will also constitute a prostatement of Savvis. CenturyLink and
Sawvis also plan to file with the SEC other relévdocuments in connection with the proposed mefffee.registration statement and the
proxy statement/prospectus will contain importafibimation about CenturyLink, Savvis, the proposetger and related matters. Investors
and security holders are urged to read the retimtratatement and the proxy statement/prospectesidly when they are available. Invest
and security holders will be able to obtain frepies of the registration statement and the proagestient/prospectus and other documents
filed with the SEC by CenturyLink and Savvis throufe web site maintained by the SEC at
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www.sec.gov. Investors and security holders wilbbée to obtain free copies of the documents filittl the SEC by CenturyLink on
CenturyLink’s website at www.CenturyLink.com or bgntacting CenturyLink Investor Relations at (338)P-5627. Investors and security
holders will be able to obtain free copies of theuments filed with the SEC by Savvis on Savvisbsite at www.Savvis.com or by
contacting Savvis Investor Relations at (314) 6283/

Participants in the Solicitation of Proxies

CenturyLink and Savvis and their respectivectors and executive officers may be deemed fabticipants in the solicitation of proxies
from the stockholders of Savvis in respect of thappsed merger. Information regarding CenturyLirditectors and executive officers is
available in its proxy statement filed with the SBECCenturyLink on April 6, 2011, and informatioegarding Savvistlirectors and executi\
officers is available in its proxy statement filwith the SEC by Savvis on April 1, 2011. Other mmh@tion regarding the persons who may,
under the rules of the SEC, be considered partitipa the solicitation of Savvis stockholders @amnnection with the proposed merger will be
set forth in the proxy statement/prospectus desdrdbove when it is filed with the SEC. You caraabfree copies of these documents free
of charge using the contact information above. Ehimmunication shall not constitute an offer td sethe solicitation of an offer to sell or
the solicitation of an offer to buy any securitieer shall there be any sale of securities in angdliction in which such offer, solicitation or
sale would be unlawful prior to registration or lifigation under the securities laws of any suctisidiction. No offer of securities shall be
made except by means of a prospectus meetingda@ements of Section 10 of the Securities Act@33, as amended.

Iltem 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit No Document Designatio
2.1 Agreement and Plan of Merger, dated as of AprilZ8,1.
10.1 Voting Agreement, dated as of April 26, 20

99.1 Joint Press Release, issued on April 27, 2
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SIGNATURE

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

Dated: April 27, 2011

CENTURYLINK, INC.

By: /s/ Stacey W. Goff
Stacey W. Goff

Executive Vice President, General
Counsel & Secretan
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AGREEMENT AND PLAN OF MERGER (this “ Ageenent’) dated as of April 26, 2011, among SAVVIS, IN@.Delaware
corporation (the * Company), CENTURYLINK, INC., a Louisiana corporation (“dPent”), and MIMI ACQUISITION COMPANY, a
Delaware corporation and a wholly owned subsidadriyarent (* Merger Sub.

WHEREAS the Board of Directors of the Guamy, the Board of Directors of Parent, and ther8ad Directors of Merger Sub have
approved this Agreement, determined that the texfitisis Agreement are in the best interests ofGbmpany, Parent or Merger Sub, as
applicable, and their respective stockholders arefiolders, as applicable, and declared the adhtgadf this Agreement;

WHEREAS the Board of Directors of the Gmany and the Board of Directors of Merger Sub r@eemmended adoption or approval,
as applicable, of this Agreement by their respecsivockholders, as applicable;

WHEREAS concurrently with the executidrttos Agreement, certain stockholders, who arebieeficial owners of an aggregate of
13,105,304 shares of common stock, par value $6fGhe Company (the “ Company Common Stdclare entering into an agreement with
Parent pursuant to which such stockholders haveedgo vote all shares of Company Common Stockflogaisy owned by such
stockholders in favor of the adoption of this Agremt (the “ Voting Agreemeriy; and

WHEREAS the Company, Parent and Mergér dasire to make certain representations, wargrd@enants and agreements in
connection with the Merger and also to prescribiéoua conditions to the Merger.

NOW, THEREFORE, in consideration of thesgoing and the representations, warranties anehemts herein and intending to be
legally bound, the parties hereto agree as follows:

ARTICLE |

The Merger

SECTION 1.01. The Merge®©n the terms and subject to the conditions g#h fo this Agreement, and in accordance with tlea&al
Corporation Law of the State of Delaware (the “ OGY; on the Closing Date, Merger Sub shall be mengéh and into the Company (the “
Merger”). At the Effective Time, the separate corporatistence of Merger Sub shall cease and the Comglaaly continue as the surviving
company in the Merger (the “ Surviving Compdiy

SECTION 1.02. ClosingThe closing (the “ Closing of the Merger shall take place at the officed\gdichtell, Lipton, Rosen & Katz,
51 West 52nd Street, New York, New York 10019 ab@@&.m., New York City time, on a date to be sfiediby the Company and Parent,
which shall be no later than the fifth Business Balpwing the satisfaction or (to the extent petted by Law) waiver by the party or parties
entitled to the benefits thereof of the conditises forth in Article VII (other than those condit®that by their nature are to be satisfied at the
Closing, but subject to the satisfaction or (toglxeent permitted by Law) waiver




of those conditions), or at such other place, tameé date as shall be agreed in writing betweeCtmpany and Parent; providetowever,
that if all the conditions set forth in Article Véhall not have been satisfied or (to the extennjiged by Law) waived on such fifth Business
Day, then the Closing shall take place on the ffttsiness Day on which all such conditions shalkehiaeen satisfied or (to the extent
permitted by Law) waived, or at such other plateetand date as shall be agreed in writing betweeiCompany and Parent. The date on
which the Closing occurs is referred to in this égment as the “ Closing Date

SECTION 1.03. Effective TimeSubject to the provisions of this Agreement,@msas practicable on the Closing Date, the pastiat
file with the Secretary of State of the State ofdbare the certificate of merger relating to therdyée (the “ Certificate of Mergé€l), executed
and acknowledged in accordance with the relevamtigions of the DGCL, and, as soon as practicablerafter the Closing Date, shall m:
all other filings required under the DGCL or by BBecretary of State of the State of Delaware imeotion with the Merger. The Merger st
become effective at the time that the Certificdt®erger has been duly filed with the Secretarytidte of the State of Delaware, or at such
later time as the Company and Parent shall agreésercify in the Certificate of Merger (the time thlerger becomes effective being the “
Effective Time").

SECTION 1.04. EffectsThe Merger shall have the effects set forth ia A&greement and Section 259 of the DGCL.

SECTION 1.05. Certificate of Incorporatiand ByLaws. The certificate of incorporation of Merger Sub,im effect immediately pric
to the Effective Time, shall be the certificateroforporation of the Surviving Company until theéteachanged or amended as provided
therein or by applicable Law, except that the nafrthe Surviving Company shall be SAVVIS, INC. Tinelaws of Merger Sub, as in effect
immediately prior to the Effective Time, shall thetby-laws of the Surviving Company until thereafieanged or amended as provided
therein or by applicable Law, except that refersrioethe name of Merger Sub shall be replaced feyarces to the name of the Surviving
Company.

SECTION 1.06. Directors and Officers of'8ving Company. The directors of Merger Sub immediately priothie Effective Time
shall be the directors of the Surviving Companyilthe earlier of their resignation or removal attilitheir respective successors are duly
elected and qualified, as the case may be. Theeoffiof the Company immediately prior to the EffeciTime shall be the officers of the
Surviving Company until the earlier of their resigion or removal or until their respective successwe duly elected or appointed and
qualified, as the case may be.

ARTICLE Il
Effect on the Capital Stock of the Constituent figgi Exchange of Certificates

SECTION 2.01. Effect on Capital Stadkt the Effective Time, by virtue of the Mergercawithout any action on the part of the
Company, Parent, Merger Sub or the holder of aayeshof Company Common Stock or Merger Sub CommackS
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(i) Conversion of Merger Sub Common Sto&ach share of common stock, par value $0.01hmresin Merger Sub (theMerger Sut
Common StocK) issued and outstanding immediately prior to Eifective Time shall be converted into 1 fully paidd nonassessable
share of common stock, par value $0.01 per shathedSurviving Company with the same rights, paeard privileges as the shares so
converted and shall constitute the only outstandhmyes of capital stock of the Surviving Compafpm and after the Effective Time, all
certificates representing shares of Merger Sub Com8tock shall be deemed for all purposes to reptabe number of shares of
common stock of the Surviving Company into whicaythvere converted in accordance with the immediaiedceding sentence.

(ii) Cancellation of Treasury Stock and Pai®mtned Stock Each share of Company Common Stock that is ovegettie Company as
treasury stock and each share of Company Commank 8tat is owned by Parent or Merger Sub immedjigigbr to the Effective Time
shall no longer be outstanding and shall automigtiba canceled and shall cease to exist, and neideration shall be delivered in
exchange therefor.

(iif) Conversion of Company Common StacRubject to Sections 2.02 and 2.03, each shat@wipany Common Stock issued and
outstanding immediately prior to the Effective Tifa¢her than shares to be canceled in accordartbeSection 2.01(ii) and Dissenting
Shares) shall be converted into the right to rexéxy the fraction of a share of Parent Common IS{omunding to the nearest ten-
thousandth of a share) equal to the quotient (tBechange Rati) obtained by dividing (A) $10.00 by (B) the Pardmading Price (as
defined below); providedhowever, that if the Parent Trading Price is equal toesslthan $34.42, the Exchange Ratio shall equa0B.2
(the “ Stock Consideratidh) and (y) $30.00 in cash (the “ Cash Consideratiand, together with the Stock Consideration, tierger
Consideratiori). All such shares of Company Common Stock, when seeted, shall no longer be outstanding and shiadiraatically be
canceled and shall cease to exist, and each hofldecertificate (or evidence of shares in book3efdrm) that immediately prior to the
Effective Time represented any such shares of Capn@mmon Stock (each, a “ Certificd)eshall cease to have any rights with respect
thereto, except the right to receive the Mergerdiiaration and any cash in lieu of fractional shareParent Common Stock to be issued
or paid in consideration therefor and any divideodsther distributions to which holders becomatlent upon the surrender of such
Certificate in accordance with Section 2.02, withioterest. For purposes of this Agreement, (ipféht Common Stockmeans the
common stock, par value $1.00 per share, of Pareh({ii) “ Parent Tradingrice” means the volume-weighted sales price per sladent
to four decimal places of Parent Common Stock parted by the New York Stock Exchange for the contee period of thirty trading
days beginning at 9:30 a.m. New York time on theyttthird trading day immediately preceding theo§lhg Date and concluding at 4:00
p.m. New York time on the third trading day immedig preceding the Closing Date, as calculated lzpBberg Financial LP under the
function “VWAP.” Notwithstanding the foregoing, lifetween the date of this Agreement and the Effectime the outstanding shares of
Parent Common Stock or Company Common Stock sha# been changed into a different number of stmradifferent class, by reason
of any stock dividend,
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subdivision, reclassification, recapitalizationlitsgombination or exchange of shares, or anylsingvent shall have occurred, then any
number or amount contained herein which is based tipe number of shares of Parent Common Stocloorgany Common Stock, as the
case may be, will be appropriately adjusted to i@t Parent and the holders of Company CommockSte same economic effect as
contemplated by this Agreement prior to such ev&stprovided in Section 2.02(j), the right of arglder of a Certificate to receive the
Merger Consideration shall be subject to and redlbgethe amount of any required withholding undgplecable Tax Law.

SECTION 2.02. Exchange of Certificatéa) Exchange AgentPrior to the Effective Time, Parent shall appe@iftank or trust
company reasonably acceptable to the Company tasaetchange agent (the * Exchange Adefdr the payment and delivery of the Merger
Consideration. At or prior to the Effective TimarBnt shall deposit with the Exchange Agent, ferlibnefit of the holders of Certificates,
exchange in accordance with this Article 1l throulgja Exchange Agent, (i) certificates representiregshares of Parent Common Stock to be
issued as Stock Consideration and (ii) cash sefiidio (x) pay the Cash Consideration and (y) npelsenents in lieu of fractional shares
pursuant to Section 2.02(f). All such Parent Comi8tock and cash deposited with the Exchange Agemrieinafter referred to as the “

Exchange Fund

(b) Letter of TransmittalAs promptly as reasonably practicable after tfiedive Time (and in any event within ten BusinEss/s
after the Effective Time), Parent shall cause tkehange Agent to mail to each holder of record @fmPany Common Stock a form of letter
of transmittal (the “ Letter of Transmittgl (which shall specify that delivery shall be effegtadd risk of loss and title to the Certificateals
pass, only upon delivery of the Certificates toHxehange Agent and shall be in such form and kaeh other provisions (including
customary provisions with respect to delivery of‘agent’s message” with respect to shares heldaktentry form) as Parent may specify
subject to the Company’s reasonable approval) thegevith instructions thereto.

(c)_Merger Consideration Received in Gartion with ExchangeUpon (i) in the case of shares of Company ComBtock
represented by a Certificate, the surrender of Sletttificate for cancellation to the Exchange Agent(ii) in the case of shares of Company
Common Stock held in book-entry form, the recefam “agent’'s message” by the Exchange Agent, o ease together with the Letter of
Transmittal, duly, completely and validly executedccordance with the instructions thereto, arahsather documents as may reasonably be
required by the Exchange Agent, the holder of |ldres shall be entitled to receive in exchangefibie(i) the Merger Consideration into
which such shares of Company Common Stock have dm®rerted pursuant to Section 2.01 and (ii) arshéa lieu of fractional shares
which the holder has the right to receive pursta@ection 2.02(f) and in respect of any divideadsther distributions which the holder has
the right to receive pursuant to Section 2.02(@}hk event of a transfer of ownership of Compaayn@on Stock which is not registered in
the transfer records of the Company, the Mergers@@@nation and cash in lieu of fractional sharegctvithe holder has the right to receive
pursuant to Section 2.02(f) and in respect of auigends or other distributions which the holdes ltlae right to receive pursuant to
Section 2.02(d) may be issued to a transfereeiCtrtificate representing such Company CommonkStwg if such Company Common
Stock is held in book-entry form, proper
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evidence of such transfer) is presented to the &xgh Agent, accompanied by all documents requireditlence and effect such transfer and
by evidence that any applicable stock transfer $dreve been paid. Until surrendered as contemplstehis Section 2.02(c), each share of
Company Common Stock, and any Certificate with eesghereto, shall be deemed at any time from éted the Effective Time to represent
only the right to receive upon such surrender tleegddr Consideration which the holders of shareSarhipany Common Stock were entitled
to receive in respect of such shares pursuantdto®e?.01 (and cash in lieu of fractional sharesspant to Section 2.02(f) and in respect of
any dividends or other distributions pursuant tot®a 2.02(d)). No interest shall be paid or shaltrue on the cash payable upon surrenc
any Certificate (or shares of Company Common Shat#t in book-entry form).

(d)_Treatment of Unexchanged Shaigs dividends or other distributions declared @d®a with respect to Parent Common Stock with
a record date after the Effective Time shall bel paithe holder of any unsurrendered Certificatesfmres of Company Common Stock held
in book-entry form) with respect to the shares afddt Common Stock issuable upon surrender theiedfno cash payment with respect to
the Cash Consideration or in lieu of fractionalrekashall be paid to any such holder, until theeswder of such Certificate (or shares of
Company Common Stock held in book-entry form) inaxdance with this Article Il. Subject to eschéatx or other applicable Law,
following surrender of any such Certificate (or saof Company Common Stock held in baokry form), there shall be paid to the holde
the certificate representing whole shares of Paemimon Stock issued in exchange therefor, withdatest, (i) at the time of such
surrender, the amount of any cash payable in lieufractional share of Parent Common Stock to tisiech holder is entitled pursuant to
Section 2.02(f) and the amount of dividends or othistributions with a record date after the EffeetTime theretofore paid with respect to
such whole shares of Parent Common Stock andt (ijesappropriate payment date, the amount of divdd or other distributions with a
record date after the Effective Time but prior tiels surrender and a payment date subsequent tsauemder payable with respect to such
whole shares of Parent Common Stock.

(e) No Further Ownership Rights in Comp&ommon Stock The shares of Parent Common Stock issued andpeédiin accordance
with the terms of this Article Il upon conversiohamy shares of Company Common Stock (including@ash paid pursuant to Section 2.02
(f) shall be deemed to have been issued and pdidlisatisfaction of all rights pertaining to $ushares of Company Common Stock. From
and after the Effective Time, there shall be nohier registration of transfers on the stock trankéeoks of the Surviving Company of shares
of Company Common Stock that were outstanding imately prior to the Effective Time. If, after thdféctive Time, any Certificates
formerly representing shares of Company CommonkSfmrcshares of Company Common Stock held in badkydorm) are presented to
Parent or the Exchange Agent for any reason, thaly lse canceled and exchanged as provided irAtticle II.

(f_No Fractional Sharedo certificates or scrip representing fractiostadres of Parent Common Stock shall be issued tingon
conversion of Company Common Stock pursuant toi@e2t01. Notwithstanding any other provision aétAgreement, each holder of
shares of Company Common Stock converted pursaahetMerger who would otherwise have been entitberéiceive a fraction of a share
of Parent Common Stock (after
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taking into account all shares of Company Commamisexchanged by such holder) shall receive, intlereof, cash (without interest) in
amount equal to such fractional amount multipligdhe last reported sale price of Parent CommonkSta the New York Stock Exchange
(the “ NYSE") (as reported in The Wall Street Jourpalif not reported therein, in another authortatsource mutually selected by Parent
and the Company) on the last complete trading day o the date of the Effective Time.

(g)_Termination of Exchange Funéiny portion of the Exchange Fund (including anterest received with respect thereto) that
remains undistributed to the holders of Company @om Stock for 180 days after the Effective Timelldba delivered to Parent, and any
holder of Company Common Stock who has not thesedofomplied with this Article Il shall thereafteok only to Parent for payment of its
claim for Merger Consideration, any cash in liedrattional shares and any dividends and distrimgtito which such holder is entitled
pursuant to this Article 11, in each case withony @nterest thereon.

(h)_No Liability. None of the Company, Parent, Merger Sub or treh&mxge Agent shall be liable to any Person in spfeany
portion of the Exchange Fund delivered to a pubfiicial pursuant to any applicable abandoned priypescheat or similar Law. Any porti
of the Exchange Fund which remains undistributetthécholders of Certificates for two years after Bifective Time (or immediately prior to
such earlier date on which the Exchange Fund woltlidrwise escheat to, or become the property gfGovernmental Entity), shall, to the
extent permitted by applicable Law, become the @riypof Parent, free and clear of all claims oerast of any Person previously entitled
thereto.

(i)_Investment of Exchange Funtihe Exchange Agent shall invest any cash in theh&nge Fund as directed by Parent. Any interest
and other income resulting from such investmendd sle paid to Parent.

(H_withholding Rights Each of Parent and the Exchange Agent (withopticktion) shall be entitled to deduct and withhfytaim the
consideration otherwise payable to any holder ah@any Common Stock pursuant to this Agreement anobunts as are required to be
deducted and withheld with respect to the makinguzh payment under applicable Tax Law. Amountwititheld and paid over to the
appropriate taxing authority shall be treated fbparposes of this Agreement as having been pattlé holder of Company Common Stock
in respect of which such deduction or withholdingswnade.

(k)_Lost CertificatesIf any Certificate shall have been lost, stoled@stroyed, upon the making of an affidavit oft fa&t by the
Person claiming such Certificate to be lost, staledestroyed and, if required by Parent, the pgdty such Person of a bond, in such
reasonable and customary amount as Parent may, dissiademnity against any claim that may be naggenst it with respect to such
Certificate, the Exchange Agent shall, in exchafiogeuch lost, stolen or destroyed Certificateyésthe Stock Consideration and pay the (
Consideration, any cash in lieu of fractional skaed any dividends and distributions on such fi@te, in each case deliverable in respect
thereof pursuant to this Agreement.

SECTION 2.03. DissenteRights. Notwithstanding any other provision containedhis Agreement, no shares of Company Common
Stock that are issued and

-6-




outstanding as of the Effective Time and that ald by a stockholder who has properly exerciseth stmckholder’s appraisal rights in
respect of such shares (any such shares beingaeterherein as " Dissenting Shatesnder Section 262 of the DGCL shall be converted
into the right to receive the Merger Consideratismprovided in Section 2.01(jii) and instead shalentitled to such rights as are granted by
Section 262 of the DGCL (unless and until suchidiotder shall have failed to timely perfect, or khave effectively withdrawn or lost, su
stockholder’s right to dissent from the Merger unitie DGCL) and to receive such consideration ag Imeadetermined to be due with respect
to such Dissenting Shares pursuant to and sulgj¢hetrequirements of the DGCL. The Company (i)Isiige Parent prompt notice of any
notice or demand for appraisal or payment for shafe€Company Common Stock or any withdrawals ohsiemands received by the
Company, (ii) shall give Parent the opportunityp#sticipate in and direct all negotiations and pextings with respect to any such demands
and (i) shall not, without the prior written cagt of Parent, voluntarily make any payment witkpert to, or settle, offer to settle or
otherwise negotiate, any such demands.

ARTICLE Il

Representations and Warranties of Parent and M&ugjer

Parent and Merger Sub jointly and selerapresent and warrant to the Company that #iestents contained in this Article Il are
true and correct except as set forth in the P&@&:@ Documents filed and publicly available afterukry 1, 2011 and prior to the date of this
Agreement (the “ Filed Parent SEC Documéhigxcluding any disclosures in the Filed PareBC32ocuments in any risk factors section, in
any section related to forward looking statements @her disclosures that are predictive or forwlaagking in nature) or in the disclosure
letter delivered by Parent to the Company at ooteethe execution and delivery by Parent and MeBg#r of this Agreement (the “ Parent
Disclosure Lettel). The Parent Disclosure Letter shall be arranigastumbered and lettered sections corresponditigetmumbered and
lettered sections contained in this Article Il dahe disclosure in any section shall be deemegiddify other sections in this Article 11l to the
extent (and only to the extent) that it is reasdnapparent from the face of such disclosure thahslisclosure also qualifies or applies to
such other sections.

SECTION 3.01. Organization, Standing Bogver. Each of Parent and each of Parent’s Subsidiétties' Parent Subsidiarié} is duly
organized, validly existing and in good standinglemthe laws of the jurisdiction in which it is argzed (in the case of good standing, to the
extent such jurisdiction recognizes such concep)ept, in the case of the Parent Subsidiariestenthe failure to be so organized, existin
in good standing, individually or in the aggregdtas not had and would not reasonably be expeotedve a Parent Material Adverse Effect.
Each of Parent and the Parent Subsidiaries hascalisite power and authority and possesses afrgavental franchises, licenses, permits,
authorizations, variances, exemptions, orders apdoaals (collectively, “ Permit§ necessary to enable it to own, lease or othenhiEd its
properties and assets and to conduct its businassa®sently conducted (the “ Parent Perfitsxcept where the failure to have such power
or authority or to possess Parent Permits, indadigior in the aggregate, has not had and wouldeedonably be expected to have a Parent
Material Adverse Effect. Each of Parent and theeRtaBubsidiaries is duly qualified or licensed tobadisiness in each jurisdiction where the
nature of its business or the
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ownership or leasing of its properties make sudlification necessary, other than in such jurisditg where the failure to be so qualified or
licensed, individually or in the aggregate, hashait and would not reasonably be expected to h&arent Material Adverse Effect. Parent
has delivered or made available to the Compangr poiexecution of this Agreement, true and congptetpies of (a) the amended and
restated articles of incorporation of Parent ireiffas of the date of this Agreement (the “ Pafgtitles ") and the by-laws of Parent in effect
as of the date of this Agreement (the “ Parerddvys”) and (b) the constituent documents of Merger Sub.

SECTION 3.02. Parent Subsidiari¢s) All the outstanding shares of capital stockating securities of, or other equity interests i
each Parent Subsidiary have been validly issuecentllly paid and nonassessable and are own&atgnt, by another Parent Subsidiary or
by Parent and another Parent Subsidiary, free kead of all material pledges, liens, charges, nagés, deeds of trust, rights of first offer or
first refusal, options, encumbrances and secumirésts of any kind or nature whatsoever (colletyj with covenants, conditions,
restrictions, easements, encroachments, title teteagreements or other third party rights oetikfect of any kind or nature whatsoever, *
Liens™), and free of any other restriction (includingyamestriction on the right to vote, sell or otheseridispose of such capital stock, voting
securities or other equity interests), except éstrictions imposed by applicable securities laws.

(b) Except for the capital stock and ngtsecurities of, and other equity interests ia,Rlarent Subsidiaries, neither Parent nor any
Parent Subsidiary owns, directly or indirectly, ampital stock or voting securities of, or otheuigginterests in, or any interest convertible
into or exchangeable or exercisable for, any chgitek or voting securities of, or other equityeirests in, any firm, corporation, partnership,
company, limited liability company, trust, jointveire, association or other entity.

SECTION 3.03. Capital Structurga) The authorized capital stock of Parent casgiE800,000,000 shares of Parent Common Stock
and 2,000,000 shares of preferred stock, par \&26e00 per share (the “ Parent Preferred Stauid, together with the Parent Common
Stock, the “ Parent Capital Stotk of which 325,000 shares have been designat&d@€umulative Convertible Series L Preferred Stock
(the “ Parent Series L Shar§sAt the close of business on April 25, 2011,6800,481,913 shares of Parent Common Stock waredsand
outstanding, of which 1,958,322 were Parent Rdstti§hares, (ii) 9,434 shares of Parent SeriesateStwere issued and outstanding, (iii)
323,698 shares of Parent Common Stock were heRhbgnt in its treasury, (iv) 31,145,731 sharesas€Rt Common Stock were reserved
and available for issuance pursuant to the Parteck®lans, of which 11,500,212 shares were issusfibn exercise of outstanding Parent
Stock Options, (v) 108,809 shares of Parent Com&tonk were reserved for issuance upon the vesfiRguent RSUs, (vi) 12,864 shares of
Parent Common Stock were reserved for issuance eporersion of the Parent Series L Shares, (38,932 shares of Parent Common
Stock were reserved for issuance pursuant to trenP2001 Employee Stock Purchase Plan (the “ P&®RP’), and (viii) 550,987 shares
Parent Common Stock were reserved for issuanceiatrso the Parent Automatic Dividend Reinvestnaamt Stock Repurchase Service (the
“ Parent DRIP’). Except as set forth in this Section 3.03(a}hat close of business on April 25, 2011, no shafespital stock or voting
securities of, or other equity interests in, Paregrte issued, reserved for issuance or outstanBiagn the close of business on April 25, 2011
to the date of this Agreement, there
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have been no issuances by Parent of shares oéicstpitk or voting securities of, or other equitterests in, Parent other than the issuance of
Parent Common Stock upon the exercise of Parenk8ptions outstanding at the close of busines&pil 25, 2011, and issuances purst
to rights under the Parent ESPP and Parent DREGh case in accordance with their terms in effeaf April 25, 2011.

(b) All outstanding shares of Parent @dBtock are, and, at the time of issuance, ah shares that may be issued upon the exercise
or vesting of Parent Stock Options or Parent RSUsicsuant to the Parent Stock Plans, the PareRPES the Parent DRIP will be, duly
authorized, validly issued, fully paid and nonasabte and not subject to, or issued in violatiograofy purchase option, call option, right of
first refusal, preemptive right, subscription rigitany similar right under any provision of theuisiana Business Corporation Law (the “
LBCL "), the Parent Articles, the Parent By-laws or &uontract to which Parent is a party or otherwiserb The shares of Parent Common
Stock constituting the Stock Consideration will aen issued, duly authorized, validly issued yfpihid and nonassessable and not subject
to, or issued in violation of, any purchase optical| option, right of first refusal, preemptivehit, subscription right or any similar right un
any provision of the LBCL, the Parent Articles, ®@&ent Bylaws or any Contract to which Parent is a partgtberwise bound. Except as
forth above in this Section 3.03 or pursuant totémns of this Agreement, there are not issue@yves for issuance or outstanding, and there
are not any outstanding obligations of Parent grRarent Subsidiary to issue, deliver or sell,aurse to be issued, delivered or sold, (x) any
capital stock of Parent or any Parent Subsidiagngrsecurities of Parent or any Parent Subsidianyertible into or exchangeable or
exercisable for shares of capital stock or votiegusities of, or other equity interests in, Pa@many Parent Subsidiary, (y) any warrants,
calls, options or other rights to acquire from P& any Parent Subsidiary, or any other obligatbParent or any Parent Subsidiary to
issue, deliver or sell, or cause to be issuedyeedd or sold, any capital stock or voting secesitf, or other equity interests in, Parent or any
Parent Subsidiary, or (z) any rights issued bytbeoobligations of Parent or any Parent Subsidiaay are linked in any way to the price of
any class of Parent Capital Stock or any shareaital stock of any Parent Subsidiary, the valuRayent, any Parent Subsidiary or any part
of Parent or any Parent Subsidiary or any dividesrdsther distributions declared or paid on anyebaf capital stock of Parent or any Pa
Subsidiary. Except for acquisitions, or deemed eitipns, of Parent Common Stock or other equitgusigies of Parent in connection with (i)
the payment of the exercise price of Parent Stquko@s with Parent Common Stock (including but limatted to in connection with “net
exercises”), (ii) required tax withholding in commtien with the exercise of Parent Stock Options,\thsting of Parent Restricted Shares or
Parent RSUs and the vesting or delivery of otheards/pursuant to the Parent Stock Plans anddjiigitures of Parent Stock Options, Parent
Restricted Shares and Parent RSUs, there are ynougstanding obligations of Parent or any of theelAt Subsidiaries to repurchase, redeem
or otherwise acquire any shares of capital stockoting securities or other equity interests ofdpdior any Parent Subsidiary or any
securities, interests, warrants, calls, optionstber rights referred to in clause (x), (y) or ¢£xhe immediately preceding sentence. There are
no bonds, debentures, notes or other Indebtedfi@arent having the right to vote (or convertibitoij or exchangeable for, securities having
the right to vote) on any matters on which sharddwal of Parent may vote (* Parent Voting DgbiNeither Parent nor any of the Parent
Subsidiaries is a party to any voting agreemertt véspect to the voting of any capital stock oingsecurities of, or other equity interests
Parent.
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SECTION 3.04. Authority; Execution andliDery; Enforceability. (a) Each of Parent and Merger Sub has all reguisirporate powe
and authority to execute and deliver this Agreemenperform its obligations hereunder and thereuatachd to consummate the Merger and
the other transactions contemplated by this Agregnseibject, in the case of the Merger, to the eymdrof this Agreement by Parent as the
sole stockholder of Merger Sub. The Board of Dexbf Parent (the “ Parent Bod)dchas adopted resolutions, by unanimous vote ef th
directors present at a meeting duly called at whicjuorum of directors of Parent was presentpfiyeving the execution, delivery and
performance of this Agreement and (ii) determirtimgt entering into this Agreement is in the betnests of Parent and its shareholders. As
of the date of this Agreement, such resolutionehat been amended or withdrawn. The Board of Bire®f Merger Sub has adopted
resolutions (i) approving the execution, deliverg erformance of this Agreement, (ii) determinihat the terms of this Agreement are in
the best interests of Merger Sub and Parent, asligssstockholder, (iii) declaring this Agreemedvigable and (iv) recommending that Par
as sole stockholder of Merger Sub, adopt this Agesg and directing that this Agreement be submitte@arent, as sole stockholder of
Merger Sub, for adoption. As of the date of thigégment, such resolutions have not been amendeihairawn. Parent, as sole stockholder
of Merger Sub, will, immediately following the exgmn and delivery of this Agreement by each ofphaeties hereto, adopt this Agreement.
Except for the adoption of this Agreement by Paesnthe sole stockholder of Merger Sub, no othgrarate proceedings on the part of
Parent or Merger Sub are necessary to authoriopt &ad approve, as applicable, this Agreement @ottsummate the Merger and the other
transactions contemplated by this Agreement (exicephe filing of the Certificate of Merger as teéeed by the DGCL). Each of Parent and
Merger Sub has duly executed and delivered thigé&ment and, assuming the due authorization, execatid delivery by the Company, this
Agreement constitutes its legal, valid and bindibgjgation, enforceable against it in accordand w$ terms except, in each case, as
enforcement may be limited by bankruptcy, insolwemeorganization or similar Laws affecting credifaights generally and by general
principles of equity.

(b) No “fair price”, “moratorium”, “contil share acquisition” or other similar antitakeogtatute or similar statute or regulation applies
with respect to this Agreement, the Merger or aighe other transactions contemplated by this Agrexe.

SECTION 3.05. No Conflicts; Consen(a) The execution and delivery by each of PaaedtMerger Sub of this Agreement does not,
and the performance by each of Parent and Merdeofits obligations hereunder and the consummatfdhe Merger and the other
transactions contemplated by this Agreement wil] oonflict with, or result in any violation of aefault (with or without notice or lapse of
time, or both) under, or give rise to a right ahtéation, cancellation or acceleration of any gation, any obligation to make an offer to
purchase or redeem any Indebtedness or capitdl stamy loss of a material benefit under, or resuthe creation of any Lien upon any of
the properties or assets of Parent or any Pardigidary under, any provision of (i) the Parentidées, the Parent By-laws or the comparable
charter or organizational documents of any Parabsiiary, (ii) any contract, lease, license, irtdes, note, bond, agreement, concession,
franchise or other instrument (a “ Contré&cto which Parent or any Parent Subsidiary is dypar by which any of their respective properties
or assets is bound or any Parent Permit or (ilbjest to the filings and other matters referretht®ection 3.05(b), any judgment, order or
decree (* Judgmeri) or
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statute, law (including common law), ordinancegrat regulation (“ Law), in each case, applicable to Parent or any R&ehsidiary or

their respective properties or assets, other tinahe case of clauses (ii) and (iii) above, anytera that, individually or in the aggregate, h
not had and would not reasonably be expected te hd¥arent Material Adverse Effect (it being agried for purposes of this Section 3.05
(a), effects resulting from or arising in conneptiwith the matters set forth in clause (iv) of tedinition of the term “Material Adverse

Effect” shall not be excluded in determining whetad®arent Material Adverse Effect has occurredauld reasonably be expected to occur)
and would not prevent or materially impede, interfeith, hinder or delay the consummation of thedée.

(b) No consent, approval, clearance, eiRPermit or order (* Consefjt of or from, or registration, declaration, noticefiting made tc
or with any Federal, national, state, provincialomal, whether domestic or foreign, governmendimy court of competent jurisdiction,
administrative agency or commission or other gowemtal authority or instrumentality, whether dorgdbreign or supranational (a “
Governmental Entity), is required to be obtained or made by or wibpect to Parent or any Parent Subsidiary in cdiomewith the
execution and delivery of this Agreement or itsfpenance of its obligations hereunder or the conmsation of the Merger and the other
transactions contemplated by this Agreement, dtier (i) (A) the filing with the Securities and Evange Commission (the “ SEE, and
declaration of effectiveness under the Securitiesof 1933, as amended (the “ Securities Acbf the registration statement on Form S-4 in
connection with the issuance by Parent of the S@aksideration, in which the Proxy Statement wéllibcluded as a prospectus (the “

Form S47), and (B) the filing with the SEC of such repoutsder, and such other compliance with, the Saesrixchange Act of 1934, as
amended (the " Exchange A9t and the Securities Act, and the rules and ratiphs thereunder, as may be required in conneutitimthis
Agreement, the Merger and the other transactionteagplated by this Agreement, (ii) compliance vétid filings under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as anmezh(the “ HSR Act), the regulations under the Indian Competitiort A£2002

regarding mergers and acquisitions anticipateaionecinto effect on June 1, 2011 (the “ Indian Cotitipa Law ") (if required), and such
other Consents, registrations, declarations, moticdilings as are required to be made or obtaurater any foreign antitrust, competition,
trade regulation or similar Laws, (iii) the filirgf the Certificate of Merger with the SecretaryStte of the State of Delaware and appropriate
documents with the relevant authorities of the ofhisdictions in which Parent and the Companyaualified to do business, (iv) such
Consents, registrations, declarations, noticedling$ as are required to be made or obtained uthdesecurities or “blue sky” laws of various
states in connection with the issuance of the S@uksideration, (v) such Consents from, or redising, declarations, notices or filings made
to or with, the Federal Communications Commisstbe { FCC") or any other Governmental Entities (other thathwespect to securities,
antitrust, competition, trade regulation or similaws), in each case as may be required in cororeutith this Agreement, the Merger or the
other transactions contemplated by this Agreemeditzaie required with respect to mergers, businesibimations or changes in control of
telecommunications companies generally, (vi) silafgs with and approvals of the NYSE as are regglito permit the consummation of the
Merger and the listing of the Stock Consideratind &vii) such other matters that, individually arthe aggregate, have not had and woulc
reasonably be expected to have a Parent Materiatrad Effect (it being agreed that for purposethisf Section 3.05(b), effects resulting
from or arising in connection with the mattersfeeth in clause (iv) of
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the definition of the term “Material Adverse Efféshall not be excluded in determining whether eeRaMaterial Adverse Effect has
occurred or would reasonably be expected to oand)would not prevent or materially impede, intexfeith, hinder or delay the
consummation of the Merger.

SECTION 3.06. SEC Documents; Undiscldsedbilities . (a) Parent has furnished or filed all reportbestules, forms, statements and
other documents (including exhibits and other infation incorporated therein) required to be furadbr filed by Parent with the SEC since
January 1, 2009 (such documents, together wittdaoyments filed with the SEC during such periodPlayent on a voluntary basis on a
Current Report on Form 8-K, but excluding the F&@w, being collectively referred to as the “ Pai®BC Documenty).

(b) Each Parent SEC Document (i) at itine filed, complied in all material respects wiktetrequirements of the Sarbar@sley Act of
2002 (* SOX") and the Exchange Act or the Securities Actlesdase may be, and the rules and regulation® BT promulgated
thereunder applicable to such Parent SEC Docunmeh(i did not at the time it was filed (or if amged or superseded by a filing or
amendment prior to the date of this Agreement, titahe time of such filing or amendment) contaig entrue statement of a material fact or
omit to state a material fact required to be st#tedein or necessary in order to make the statentleerein, in light of the circumstances
under which they were made, not misleading. Eachetonsolidated financial statements of Paresitided in the Parent SEC Documents
complied at the time it was filed as to form inmalhterial respects with applicable accounting neguénts and the published rules and
regulations of the SEC with respect thereto, wagg@red in accordance with United States generatlg@ed accounting principles_(* GAAP
") (except, in the case of unaudited statementpeasitted by Form 10-Q of the SEC) applied on @sigient basis during the periods
involved (except as may be indicated in the ndieseto) and fairly presented in all material resp#re consolidated financial position of
Parent and its consolidated Subsidiaries as afldltes thereof and the consolidated results of tegrations and cash flows for the periods
shown (subject, in the case of unaudited statementermal year-end audit adjustments).

(c) Except (i) as reflected or reservgdiast in Parent’s consolidated audited balancetsiseof December 31, 2010 (or the notes
thereto) as included in the Filed Parent SEC Docusnend (ii) for liabilities and obligations inced in connection with or contemplated by
this Agreement, neither Parent nor any Parent 8igvgihas any liabilities or obligations of any urat (whether accrued, absolute, contingent
or otherwise) that, individually or in the aggregdtave had or would reasonably be expected to ©&srent Material Adverse Effect.

(d) Each of the chief executive officéParent and the chief financial officer of Pargrteach former chief executive officer of Parent
and each former chief financial officer of Parexst,applicable) has made all applicable certificeticequired by Rule 13a-14 or 15d-14 under
the Exchange Act and Sections 302 and 906 of SQX mespect to the Parent SEC Documents, and ttesrstats contained in such
certifications are true and accurate. For purpo$dsis Agreement, “chief executive officer” anchief financial officer” shall have the
meanings given to such terms in SOX. None of Payeahy of the Parent Subsidiaries has outstandinigas arranged any outstanding,
“extensions of credit” to directors or executivéiadrs within the meaning of Section 402 of SOX.
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(e) Parent maintains a system of “intecoatrol over financial reporting” (as definedRules 13a-15(f) and 15d-15(f) of the Exchange
Act) sufficient to provide reasonable assurancet(j transactions are recorded as necessarynttpeeparation of financial statements in
conformity with GAAP, consistently applied, (B) thtaansactions are executed only in accordance tivlauthorization of management and
(C) regarding prevention or timely detection of thauthorized acquisition, use or disposition aeR#s properties or assets.

() The “disclosure controls and procesftir(as defined in Rules 13a-15(e) and 15d-15(é)eExchange Act) utilized by Parent are
reasonably designed to ensure that all informatiath financial and nofinancial) required to be disclosed by Parent enréports that it file
or submits under the Exchange Act is recorded,ge®ed, summarized and reported within the timeg@dsipecified in the rules and forms of
the SEC and that all such information requireddalisclosed is accumulated and communicated tomdreagement of Parent, as appropriate,
to allow timely decisions regarding required discice and to enable the chief executive officer@médf financial officer of Parent to make
the certifications required under the Exchangewiith respect to such reports.

(g) Neither Parent nor any of the PaBastisidiaries is a party to, or has any commitmehetcome a party to, any joint venture, off-
balance sheet partnership or any similar Contiactuding any Contract or arrangement relatingrty sansaction or relationship between or
among Parent and any of the Parent Subsidiarietheoone hand, and any unconsolidated Affiliateluding any structured finance, special
purpose or limited purpose entity or Person, orother hand, or any “off-balance-sheet arrangeméassdefined in Item 303(a) of
Regulation S-K under the Exchange Act)), whereréiselt, purpose or intended effect of such Conisatti avoid disclosure of any material
transaction involving, or material liabilities ¢?arent or any of the Parent Subsidiaries in Pag@emntsuch Parent Subsidiary’s published
financial statements or other Parent SEC Documents.

(h) Since January 1, 2009, none of PaRanents independent accountants, the Parent Board @uidlie committee of the Parent Bo
has received any oral or written notification of/gr) “significant deficiency” in the internal cawis over financial reporting of Parent, (y)
“material weakness” in the internal controls ovaahcial reporting of Parent or (z) fraud, whetbenot material, that involves management
or other employees of Parent who have a signifioaletin the internal controls over financial refiag of Parent. For purposes of this
Agreement, the terms “significant deficiency” anddterial weaknessshall have the meanings assigned to them in AggBitandard No. 5
the Public Company Accounting Oversight Board resffect on the date of this Agreement.

(i) None of the Parent Subsidiaries ihas at any time since January 1, 2009 been, dubj¢he reporting requirements of Section 13
(a) or 15(d) of the Exchange Act, other than Qv@siporation and, until April 14, 2011, Qwest Comnuations International Inc.

SECTION 3.07. Information SupplieMone of the information supplied or to be supply Parent or Merger Sub for inclusion or
incorporation by reference in (i) the Form S-4 yall the time the Form S-4 or any amendment orlsapgnt thereto is declared effective
under the Securities Act, contain any untrue statérof a material fact or omit to state
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any material fact required to be stated thereinemessary to make the statements therein not miistear (ii) the Proxy Statement will, at the
date it is first mailed to the Company’s stockhotder at the time of the Company Stockholders Megttontain any untrue statement of a
material fact or omit to state any material facjuieed to be stated therein or necessary in omderake the statements therein, in light of the
circumstances under which they are made, not niisigaThe Form S-4 will comply as to form in all tedal respects with the requirements
of the Securities Act and the rules and regulattbeseunder, except that no representation is rogdRarent or Merger Sub with respect to
statements made or incorporated by reference thbesed on information supplied by the Companyrfcusion or incorporation by
reference therein.

SECTION 3.08. Absence of Certain Chammydsvents. Since December 31, 2010, there has not occumgdiat, circumstance, effe
change, event or development that, individualljnahe aggregate, has had or would reasonably pectad to have a Parent Material
Adverse Effect. From December 31, 2010 to the dhthis Agreement, each of Parent and the Pardndiiaries has conducted its respec
business in the ordinary course in all materigbeess, and during such period there has not oatamyg declaration, setting aside or payment
of any dividend or other distribution (whether @b, stock or property or any combination thergofgspect of any capital stock or voting
securities of, or other equity interests in, Pamrthe capital stock or voting securities of, trey equity interests in, any of the Parent
Subsidiaries (other than (x) regular quarterly adisidends payable by Parent in respect of sharBa@ent Common Stock and (y) dividends
or other distributions by a direct or indirect Wiyabwned Parent Subsidiary to its parent) or ampurehase for value by Parent of any capital
stock or voting securities of, or other equity ie&s in, Parent or the capital stock or votingigées of, or other equity interests in, any of
Parent Subsidiaries.

SECTION 3.09. Benefits Matters; ERISA Gaiance. Section 3.09 of the Parent Disclosure Letter feth, as of the date of this
Agreement, a complete and correct list identifydmy material Parent Benefit Plan. Parent has deliver made available to the Company
true and complete copies of (i) all material Paigrefit Plans or, in the case of any unwrittenariat Parent Benefit Plan, a description
thereof, (ii) the most recent annual report on FBB00 (other than Schedule SSA thereto) filed Withinternal Revenue Service (the “ IRS
") with respect to each material Parent BenefinRlaany such report was required), (iii) the mstent summary plan description for each
material Parent Benefit Plan for which such sumnmday description is required, (iv) each trust agnent and group annuity contract rela
to any material Parent Benefit Plan and (v) thetmasent financial statements and actuarial regorteach Parent Benefit Plan (if any). For
purposes of this Agreement, “ Parent Benefit Plamgans, collectively (i) all “employee pension béhplans” (as defined in Section 3(2) of
the Employee Retirement Income Security Act of 1@&lamended (“ ERISA), other than any plan which is a “multiemploy#an” within
the meaning of Section 4001(a)(3) of ERISA (a “draMultiemployer Plafi), “employee welfare benefit plans” (as definedSiaction 3(1)
of ERISA) and all other bonus, pension, profit #h@grretirement, deferred compensation, incentv@gensation, equity or equity-based
compensation, severance, retention, change inatpdtsability, vacation, death benefit, hospitation, medical or other plans, arrangements
or understandings providing, or designed to prouidaterial benefits to any current or former dioest officers, employees or consultants of
Parent or any Parent Subsidiary and (ii) all emplegt, consulting, indemnification, severance, riétenchange of control or
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termination agreements or arrangements (includitigative bargaining agreements) between PareahpiParent Subsidiary and any current
or former directors, officers, employees or coreith of Parent or any Parent Subsidiary.

SECTION 3.10. LitigationThere is no suit, action or other proceeding pendr, to the Knowledge of Parent, threatenedresjai
Parent or any Parent Subsidiary or any of thepaetve properties or assets that, individuallynathe aggregate, has had or would reasot
be expected to have a Parent Material Adverse Effiec is there any Judgment outstanding againgbdhe Knowledge of Parent,
investigation by any Governmental Entity involviRgrent or any Parent Subsidiary or any of thepaeve properties or assets that,
individually or in the aggregate, has had or wagldsonably be expected to have a Parent Materiadrad Effect (it being agreed that for
purposes of this Section 3.10, effects resultioghfor arising in connection with the matters sethfan clause (iv) of the definition of the te
“Material Adverse Effect” shall not be excludeddatermining whether a Parent Material Adverse Effes occurred or would reasonably be
expected to occur).

SECTION 3.11. Compliance with Applicabl@wvs. Except for matters that, individually or in thggaegate, have not had and would
not reasonably be expected to have a Parent Miageherse Effect, Parent and the Parent Subsidiaie in compliance with all applicable
Laws and Parent Permits, including all applicables, regulations, directives or policies of thed-@ any other Governmental Entity. To the
Knowledge of Parent, except for matters that, iistlilly or in the aggregate, have not had and waoldeasonably be expected to have a
Parent Material Adverse Effect, no action, demanishestigation by or before any Governmental Bristpending or threatened alleging t
Parent or a Parent Subsidiary is not in compliawitie any applicable Law or Parent Permit or whiblaleenges or questions the validity of
any rights of the holder of any Parent Permit.

SECTION 3.12. Brokeérfees and Expensedlo broker, investment banker, financial advisootiner Person, other than Barclays
Capital Inc. and Merrill Lynch, Pierce, Fenner & iBincorporated, the fees and expenses of whidloeipaid by Parent, is entitled to any
broker’s, finder’s, financial advisor’s or othensiar fee or commission in connection with the Margr any of the other transactions
contemplated by this Agreement based upon arrangsmeade by or on behalf of Parent.

SECTION 3.13. FinancindParent has delivered to the Company completearrdct copies of an executed commitment letter {th
Commitment Lettef) from the lenders named therein to provide Pavetit at least $2.0 billion in debt financing (tdlger with any bond,
note, debenture or other capital markets debt &imgnthat may be used in lieu of such debt finagcihe “ Financing). Parent has made
available to the Company all other side letterstber Contracts or arrangements related to the Gomant Letter; providedhat Parent may
redact in such documents the fee amounts payaliheirofinancing sources under the Commitment leefis of the date of this Agreement,
the Commitment Letter is in full force and effeadas a legal, valid and binding obligation of Rarand, to the Knowledge of Parent, the
other parties thereto. As of the date of this Agreet, no event has occurred which, with or withmatice, lapse of time or both, would
constitute a default or breach on the part of Rarader any term or condition of the Commitmentt&etAs of the date hereof, there are no
conditions relating to the funding of the full anmbwf the Financing, other than as set forth in
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the Commitment Letter. As of the date of this Agneat, Parent has no reason to believe any of thdittons relating to the funding of the
full amount of the Financing will not be satisfied or prior to the Closing Date. Parent has fulljdpany and all commitment fees or other
fees required by the Commitment Letter to be paidwoprior to the date of this Agreement and simathe future pay any such fees as they
become due.

SECTION 3.14. Merger SulParent is the sole stockholder of Merger SubceéSits date of incorporation, Merger Sub has noie
on any business nor conducted any operations ttharthe execution of this Agreement, the perforreaof its obligations hereunder and
matters ancillary thereto.

SECTION 3.15. No Other Representationd/arranties Except for the representations and warrantiesagoed in this Article lll, the
Company acknowledges that none of Parent, the P&tdasidiaries or any other Person on behalf oéitanakes any other express or
implied representation or warranty in connectiothwie transactions contemplated by this Agreement.

ARTICLE IV

Representations and Warranties of the Company

The Company represents and warrantsienPand Merger Sub that the statements contam#ds Article IV are true and correct
except as set forth in the Company SEC Documelets &ind publicly available after January 1, 201d prior to the date of this Agreement
(the “ Filed Company SEC Documeri}gexcluding any disclosures in the Filed Comp&BC Documents in any risk factors section, in any
section related to forward looking statements aherodisclosures that are predictive or forwardklog in nature) or in the disclosure letter
delivered by the Company to Parent at or beforeeiezution and delivery by the Company of this Agnent (the “ Company Disclosure
Letter”). The Company Disclosure Letter shall be arranigesumbered and lettered sections corresponditigetmumbered and lettered
sections contained in this Article IV, and the thscre in any section shall be deemed to qualifgsections in this Article IV to the extent
(and only to the extent) that it is reasonably appafrom the face of such disclosure that sucblasire also qualifies or applies to such o
sections.

SECTION 4.01. Organization, Standing Bogver. Each of the Company and each of the Company’si8ialties (the “ Company
Subsidiaries) is duly organized, validly existing and in gostanding under the laws of the jurisdiction in whicis organized (in the case of
good standing, to the extent such jurisdiction gaipes such concept), except, in the case of tmep@ay Subsidiaries, where the failure tc
S0 organized, existing or in good standing, indiaity or in the aggregate, has not had and woutdewsonably be expected to have a
Company Material Adverse Effect. Each of the Conypamd the Company Subsidiaries has all requisiteep@nd authority and possesses all
Permits necessary to enable it to own, lease @rathe hold its properties and assets and to cdridutusinesses as presently conducted (the
“ Company Permit8), except where the failure to have such poweaidhority or to possess Company Permits, indivigiual in the
aggregate, has not had and would not reasonal@ymcted to have a Company Material Adverse Efteath of the Company and
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the Company Subsidiaries is duly qualified or lieeth to do business in each jurisdiction where #iare of its business or the ownership or
leasing of its properties make such qualificatiesessary, other than in such jurisdictions wheedditure to be so qualified or licensed,
individually or in the aggregate, has not had andld not reasonably be expected to have a Compatgridl Adverse Effect. The Company
has delivered or made available to Parent, priexgacution of this Agreement, true and completéepf the amended and restated
certificate of incorporation of the Company in effas of the date of this Agreement (the “* Comp&hwgrter’) and the by-laws of the
Company in effect as of the date of this Agreenfdrg “* Company Bylaws™).

SECTION 4.02. Company Subsidiariéa) All the outstanding shares of capital stockating securities of, or other equity interests
each Company Subsidiary have been validly issuddaeamfully paid and nonassessable and are ownéteb§ompany, by another Company
Subsidiary or by the Company and another Compaibgi8iary, free and clear of all material Liens, dreg of any other restriction (includi
any restriction on the right to vote, sell or othise dispose of such capital stock, voting seagitir other equity interests), except for
restrictions imposed by applicable securities |aBextion 4.02(a) of the Company Disclosure Lettts forth, as of the date of this
Agreement, a true and complete list of the Comfulysidiaries.

(b) Except for the capital stock and ngtsecurities of, and other equity interests ia,ftompany Subsidiaries, neither the Compan’
any Company Subsidiary owns, directly or indirectlyy capital stock or voting securities of, orestbquity interests in, or any interest
convertible into or exchangeable or exercisabledoy capital stock or voting securities of, orestequity interests in, any firm, corporation,
partnership, company, limited liability companydt, joint venture, association or other entity.

SECTION 4.03. Capital Structurga) The authorized capital stock of the Compammsists of 1,500,000,000 shares of Company
Common Stock and 50,000,000 shares of preferrett,gpar value $0.01 per share (the “* Company PredieBtock’ and together with the
Company Common Stock, the “ Company Capital Styckt the close of business on April 25, 2011,5¥),512,633 shares of Company
Common Stock were issued and outstanding, of w2814 were Company Restricted Shares, (ii) noeshafr Company Preferred Stock
were issued and outstanding, (iii) 6,568,656 shaf€mpany Common Stock were reserved and avaifablissuance pursuant to the
Company Stock Plans, of which (A) 2,575,038 shame® issuable upon exercise of outstanding Comgangk Options and (B) 2,588,185
shares were potentially issuable under outstan@mgpany RSUSs, including performance-based Comp&tysRand Annual Incentive
Company RSUs, (iv) 73,271 shares of Company ComBtook were reserved for issuance under the Comparmgnded and Restated
Employee Stock Purchase Plan (the “* Company E'gRIPd (v) (x) 44,132 shares of Company CommortiSteere reserved for issuance
upon conversion of the Company’s 3.0% Convertitdai& Notes due May 15, 2012 (the “ Company CoiiblertNotes”) and (y) the
Conversion Rate (as defined in the indenture gongrie terms of the Company Convertible Notes) Wwa2086 shares of Company
Common Stock per $1,000 principal amount of Compaagvertible Notes and no adjustments had been toatie table or any amount
therein set forth in section 10.13(c) of such indemsince the execution of such indenture. Exaeet forth in this Section 4.03(a), at the
close of business on April 25, 2011, no sharespiftal stock or
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voting securities of, or other equity intereststire Company were issued, reserved for issuanoatstanding. From the close of business on
April 25, 2011 to the date of this Agreement, theage been no issuances by the Company of shaoepivdl stock or voting securities of, or
other equity interests in, the Company, other tihanssuance of Company Common Stock upon the isgeo€ Company Stock Options
outstanding at the close of business on April 28,12and in accordance with their terms in effectuath time.

(b) All outstanding shares of Company @un Stock (including Company Restricted Shares)ard, at the time of issuance, all such
shares that may be issued upon the exercise of @onfptock Options or pursuant to the Company SRdaks or the Company ESPP will
duly authorized, validly issued, fully paid and asaessable and not subject to, or issued in \dolati, any purchase option, call option, right
of first refusal, preemptive right, subscriptioght or any similar right under any provision of B&CL, the Company Charter, the Company
By-laws or any Contract to which the Company isetyor otherwise bound. Except as set forth aliotkis Section 4.03, there are not
issued, reserved for issuance or outstanding,teere fire not any outstanding obligations of the amyg or any Company Subsidiary to
issue, deliver or sell, or cause to be issuedyeied or sold, (x) any capital stock of the Compangny Company Subsidiary or any secur
of the Company or any Company Subsidiary convertifilo or exchangeable or exercisable for shareapifal stock or voting securities of,
or other equity interests in, the Company or angpn@any Subsidiary, (y) any warrants, calls, optionsther rights to acquire from the
Company or any Company Subsidiary, or any othdgatibn of the Company or any Company Subsidiangsae, deliver or sell, or cause to
be issued, delivered or sold, any capital stockoting securities of, or other equity intereststiie Company or any Company Subsidiary or
(2) any rights issued by or other obligations & @ompany or any Company Subsidiary that are linkeshy way to the price of any class of
Company Capital Stock or any shares of capitaksté@ny Company Subsidiary, the value of the Comypany Company Subsidiary or any
part of the Company or any Company Subsidiary grdividends or other distributions declared or paidany shares of capital stock of the
Company or any Company Subsidiary. Except for aggoins, or deemed acquisitions, of Company Com8imak or other equity securities
of the Company in connection with (i) the paymeinth@ exercise price of Company Stock Options ilidtmpany Common Stock (including
but not limited to in connection with “net exera@¥g (ii) required tax withholding in connection thithe exercise of Company Stock Options,
the vesting of Company Restricted Shares and tsingeor delivery of other awards pursuant to tieenPany Stock Plans, and (iii) forfeitu
of Company Stock Options and Company RestrictedeSh#here are not any outstanding obligations®@Gompany or any of the Company
Subsidiaries to repurchase, redeem or otherwisairgcgny shares of capital stock or voting se@sitir other equity interests of the Comp
or any Company Subsidiary or any securities, istsrevarrants, calls, options or other rights reféto in clause (x), (y) or (z) of the
immediately preceding sentence. With respect to @y Stock Options, (i) each grant of a CompanglS€ption was duly authorized no
later than the date on which the grant of such Gomstock Option was by its terms to be effectihe (' Grant Daté) for such option by a
necessary corporate action, including, as appkgapproval by the Company Board (or a duly comstit and authorized committee or
subcommittee thereof), and (ii) the per share ésenarice of each Company Stock Option was at lequsél to the fair market value of a sh
of Company Common Stock on the applicable GraneDHtere are no debentures, bonds, notes or attiebtedness of the Company hav
the right to vote (or, other than the Company Catilvie
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Notes, convertible into, or exchangeable for, séesrhaving the right to vote) on any matters dnal stockholders of the Company n

vote (“* Company Voting Deb). Neither the Company nor any of the Company &lises is a party to any voting agreement witspezt to
the voting of any capital stock or voting secusta, or other equity interests in, the Companyitide the Company nor any of the Company
Subsidiaries is a party to any agreement purswanhich any Person is entitled to elect, designateominate any director of the Compan
any of the Company Subsidiaries.

(c) If any holder of the Company ConuadiNotes exercises its conversion rights thereyriide Company has the right to pay cash in
lieu of all shares that would otherwise be issualplen such conversion. The Company Convertible ate not, as of the date hereof,
convertible by the holders thereof and the Comgaas/not issued any shares of Company Common Spmrk eonversion of the Company
Convertible Notes.

SECTION 4.04. Authority; Execution andlibery; Enforceability. (a) The Company has all requisite corporate p@merauthority to
execute and deliver this Agreement, to perfornoliéigations hereunder and to consummate the Mengethe other transactions
contemplated by this Agreement, subject, in the cdshe Merger, to the receipt of the Company Eiolder Approval. The Board of
Directors of the Company (the * Company Bogrtias adopted resolutions, by unanimous vote efdirectors present at a meeting duly
called at which a quorum of directors of the Comypamas present, (i) approving the execution, dejivard performance of this Agreement,
(i) determining that entering into this Agreemeénin the best interests of the Company and itskstolders, (iii) declaring this Agreement
advisable and (iv) recommending that the Compastgiskholders adopt this Agreement and directingttiia Agreement be submitted to the
Company'’s stockholders for adoption at a duly meé&kting of such stockholders for such purpose‘(b@mpany Stockholders Meetiriy
As of the date of this Agreement, such resolutimage not been amended or withdrawn. Except foatluption of this Agreement by the
affirmative vote of a majority of the outstandirtgases of Company Common Stock entitled to votb@Qompany Stockholders Meeting (

“ Company Stockholder Apprové), no other corporate proceedings on the parhef@Gompany are necessary to authorize or adopt this
Agreement or to consummate the Merger and the tthiesactions contemplated by this Agreement (edfcethe filing of the appropriate
merger documents as required by the DGCL). The Gompas duly executed and delivered this Agreemett assuming the due
authorization, execution and delivery by Parent [siedger Sub, this Agreement constitutes its legalid and binding obligation, enforceable
against it in accordance with its terms exceptrdsreement may be limited by bankruptcy, insolveneprganization or similar Laws
affecting creditors’ rights generally and by geheranciples of equity.

(b) The Company Board has adopted susdlugons as are necessary to render inapplicalilés Agreement, the Merger, the Voting
Agreement and the other transactions contemplatesbly or thereby the restrictions on “business éoailons” (as defined in Section 203 of
the DGCL) as set forth in Section 203 of the DG@b.“fair price”, “moratorium”, “control share accgition” or other similar antitakeover
statute or similar statute or regulation appliethwespect to this Agreement, the Merger, the \(pfigreement or any of the other transact
contemplated hereby or thereby.
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SECTION 4.05. No Conflicts; Consenfa) The execution and delivery by the Companthizf Agreement does not, and the
performance by it of its obligations hereunder Hrelconsummation of the Merger and the other tictitses contemplated by this Agreement
will not, conflict with, or result in any violatioof or default (with or without notice or lapsetohe, or both) under, or give rise to a right of
termination, cancellation or acceleration of anjigattion, any obligation to make an offer to pursba@r redeem any Indebtedness or capital
stock or any loss of a material benefit underesult in the creation of any Lien upon any of theperties or assets of the Company or any
Company Subsidiary under, any provision of (i) @@nmpany Charter, the Company By-laws or the conippargharter or organizational
documents of any Company Subsidiary (assumingttiee€ompany Stockholder Approval is obtained),giy Contract to which the
Company or any Company Subsidiary is a party awbich any of their respective properties or asseb®und or any Company Permit or
(iii) subject to the filings and other matters reéel to in Section 4.05(b), any Judgment or Lawednh case, applicable to the Company ol
Company Subsidiary or their respective propertiegssets (assuming that the Company Stockholdero&ppis obtained), other than, in the
case of clauses (ii) and (iii) above, any mattleas, tindividually or in the aggregate, have not had would not reasonably be expected to
have a Company Material Adverse Effect (it beingead that for purposes of this Section 4.05(agot$f resulting from or arising in
connection with the matters set forth in clausg ¢ivthe definition of the term “Material Adversdféct” shall not be excluded in determining
whether a Company Material Adverse Effect has aeclior would reasonably be expected to occur) amddwnot prevent or materially
impede, interfere with, hinder or delay the conswatiom of the Merger.

(b) No Consent of or from, or registratideclaration, notice or filing made to or withyaBovernmental Entity is required to be
obtained or made by or with respect to the Commarany Company Subsidiary in connection with thecetion and delivery of this
Agreement or its performance of its obligationsseder or the consummation of the Merger and therdtansactions contemplated by this
Agreement, other than (i) (A) the filing with th&S of the Proxy Statement in definitive form, aBg the filing with the SEC of such reports
under, and such other compliance with, the Excha@mend the Securities Act, and the rules andlegguns thereunder, as may be required
in connection with this Agreement, the Merger dmal dther transactions contemplated by this Agreénfi@compliance with and filings
under the HSR Act, the Indian Competition Law éfjuired), and such other Consents, registrati@achtions, notices or filings as are
required to be made or obtained under any forengitrast, competition, trade regulation or similaws, (iii) the filing of the Certificate of
Merger with the Secretary of State of the StatBeliiware and appropriate documents with the relesatiorities of the other jurisdictions
which Parent and the Company are qualified to donmss, (iv) such Consents, registrations, deagrstnotices or filings as are required to
be made or obtained under the securities or “ty& laws of various states in connection with tesuiance of the Stock Consideration,

(v) such Consents from, or registrations, declanati notices or filings made to or with, the FCGoy other Governmental Entities (other
than with respect to securities, antitrust, contigetj trade regulation or similar Laws), in eacke&as may be required in connection with this
Agreement, the Merger or the other transactionseroplated by this Agreement and are required vaifipect mergers, business combinat

or changes in control of telecommunications comgagenerally, (vi) such filings with and approvaishe NASDAQ Stock Market LLC (*
NASDAQ ") as are required to permit the consummation efterger and (vii) such other matters that, indieailtyy or in the aggregate,
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have not had and would not reasonably be expeatedwte a Company Material Adverse Effect (it beaggeed that for purposes of this
Section 4.05(b), effects resulting from or arisingonnection with the matters set forth in cla(iggof the definition of the term “Material
Adverse Effect” shall not be excluded in determgnivhether a Company Material Adverse Effect hasioed or would reasonably be
expected to occur) and would not prevent or mdtgiiiapede, interfere with, hinder or delay the sammation of the Merger.

SECTION 4.06. SEC Documents; Undiscldsietbilities . (a) The Company has furnished or filed all reposthedules, forms,
statements and other documents (including exhélpitsother information incorporated therein) reqiiiee be furnished or filed by the
Company with the SEC since January 1, 2009 (suchrdents, together with any documents filed with$ltC during such period by the
Company on a voluntary basis on a Current RepoRam 8-K, but excluding the Proxy Statement, beiallectively referred to as the “
Company SEC Documents

b) Each Company SEC Document (i) at the time fiteamplied in all material respects with the requiemts of SOX and the Exchar
Act or the Securities Act, as the case may be tlamdules and regulations of the SEC promulgatecetimder applicable to such Company
SEC Document and (ii) did not at the time it wadadi(or if amended or superseded by a filing or mangent prior to the date of this
Agreement, then at the time of such filing or ammadt) contain any untrue statement of a mater@ldaomit to state a material fact
required to be stated therein or necessary in doderake the statements therein, in light of tmeuwrnstances under which they were made
misleading. Each of the consolidated financialestants of the Company included in the Company SEB€Bents complied at the time it
was filed as to form in all material respects vdpiplicable accounting requirements and the puldishkes and regulations of the SEC with
respect thereto, was prepared in accordance witARS@xcept, in the case of unaudited statemengzeanitted by Form 10-Q of the SEC)
applied on a consistent basis during the periodsiied (except as may be indicated in the noteetband fairly presented in all material
respects the consolidated financial position ofGoenpany and its consolidated Subsidiaries aseofities thereof and the consolidated
results of their operations and cash flows forgagods shown (subject, in the case of unaudit@istents, to normal year-end audit
adjustments).

(c) Except (i) as reflected or reservgdiast in the Compang’consolidated audited balance sheet as of Dece3db@010 (or the not:
thereto) as included in the Filed Company SEC Damnisand (ii) for liabilities and obligations inced in connection with or contemplated
by this Agreement, neither the Company nor any Congsubsidiary has any liabilities or obligatiorisany nature (whether accrued,
absolute, contingent or otherwise) that, indivitiuat in the aggregate, have had or would reasgriablexpected to have a Company Mat
Adverse Effect.

(d) Each of the chief executive officéttee Company and the chief financial officer o tBompany (or each former chief executive
officer of the Company and each former chief firahofficer of the Company, as applicable) has maltiapplicable certifications required
by Rule 13a-14 or 15d-14 under the Exchange ActSaadions 302 and 906 of SOX with respect to thea@any SEC Documents, and the
statements contained in such certifications are @and accurate. None of the Company or any of tragany Subsidiaries has
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outstanding, or has arranged any outstanding, fisidas of credit” to directors or executive offisavithin the meaning of Section 402 of
SOX.

(e) The Company maintains a system détimal control over financial reporting” (as defihi@ Rules 13a-15(f) and 15d-15(f) of the
Exchange Act) sufficient to provide reasonable esste (A) that transactions are recorded as nagesspermit preparation of financial
statements in conformity with GAAP, consistentlybgd, (B) that transactions are executed onlycicoadance with the authorization of
management and (C) regarding prevention or timetgation of the unauthorized acquisition, use spadsition of the Company’s properties
or assets.

() The “disclosure controls and procemftir(as defined in Rules 13a-15(e) and 15¢e) of the Exchange Act) utilized by the Comp
are reasonably designed to ensure that all infeomgboth financial and non-financial) requiredo® disclosed by the Company in the reports
that it files or submits under the Exchange Ackisorded, processed, summarized and reported withitime periods specified in the rules
and forms of the SEC and that all such informat&guired to be disclosed is accumulated and conpated to the management of the
Company, as appropriate, to allow timely decisi@garding required disclosure and to enable thef éxecutive officer and chief financial
officer of the Company to make the certificatioaguired under the Exchange Act with respect to sepbrts.

(g) Neither the Company nor any of therpany Subsidiaries is a party to, or has any comanit to become a party to, any joint
venture, offbalance sheet partnership or any similar Contiactuding any Contract or arrangement relatingrtp siansaction or relationsh
between or among the Company and any of the ComBabgidiaries, on the one hand, and any unconsetidsffiliate, including any
structured finance, special purpose or limited paepentity or Person, on the other hand, or anyafance sheet arrangements” (as defined
in Item 303(a) of Regulation S-K under the ExchaAg8), where the result, purpose or intended ¢ftésuch Contract is to avoid disclosure
of any material transaction involving, or matetfiabilities of, the Company or any of the CompampSidiaries in the Company’s or such
Company Subsidiary’s published financial statementsther Company SEC Documents.

(h) Since January 1, 2009, none of thm@any, the Compang’independent accountants, the Company Board @uttiié committee ¢
the Company Board has received any oral or writtgification of any (x) “significant deficiency” ithe internal controls over financial
reporting of the Company, (y) “material weaknesgsthe internal controls over financial reportingleé Company or (z) fraud, whether or not
material, that involves management or other em@syd the Company who have a significant role @ittternal controls over financial
reporting of the Company.

(i) None of the Company Subsidiarie®ishas at any time since January 1, 2009 beergdiioj the reporting requirements of Section
13(a) or 15(d) of the Exchange Act.

SECTION 4.07. Information Supplietlone of the information supplied or to be supplyy the Company for inclusion or
incorporation by reference in (i) the Form S-4 wall the time the Form S-4 or any amendment orlsapgnt thereto is declared effective
under the Securities Act, contain any untrue staterof a material fact or omit to state any matdaet
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required to be stated therein or necessary to itiekstatements therein not misleading or (ii) thexi? Statement will, at the date it is first
mailed to the Company’s stockholders or at the tifilne Company Stockholders Meeting, contain amyue statement of a material fact or
omit to state any material fact required to beestaherein or necessary in order to make the seatentherein, in light of the circumstances
under which they are made, not misleading. The y8&iatement will comply as to form in all matenaspects with the requirements of the
Exchange Act and the rules and regulations theredcept that no representation is made by thepg@ay with respect to statements made
or incorporated by reference therein based onrimition supplied by Parent or Merger Sub for inadogir incorporation by reference there

SECTION 4.08. Absence of Certain Chamgdsvents. Since January 1, 2011, there has not occurredaatycircumstance, effect,
change, event or development that, individuallyndhe aggregate, has had or would reasonably pectxd to have a Company Material
Adverse Effect. From January 1, 2011 to the dathisfAgreement, each of the Company and the CoymnBabsidiaries has conducted its
respective business in the ordinary course in atemial respects, and during such period therenbeccurred:

(a) any declaration, setting aside or payméany dividend or other distribution (whether msb, stock or property or any combination
thereof) in respect of any capital stock or vothegurities of, or other equity interests in, thenpany or the capital stock or voting
securities of, or other equity interests in, anyhaf Company Subsidiaries (other than dividendstloer distributions by a direct or indirect
wholly owned Company Subsidiary to its parent) my eepurchase for value by the Company of any abgibck or voting securities of, or
other equity interests in, the Company or the edpibck or voting securities of, or other equitterests in, any of the Company
Subsidiaries;

(b) any incurrence of material Indebtednesdtorowed money or any guarantee of such Indelessifor another Person, or any issue
or sale of debt securities, warrants or other sgbtacquire any debt security of the Company gr@mmpany Subsidiary other than draws
on existing revolving credit facilities in the ondiry course of business;

(c) (i) any transfer, lease, license, salestgage, pledge or other disposal or encumbranemybf the Company’s or the Company
Subsidiaries’ property or assets outside of thénargt course of business consistent with past mewetith a fair market value in excess of
$5,000,000 or (ii) any acquisitions of businessdsther by merger, consolidation, purchase of pitgpe assets or otherwise;

(d) (i) any granting by the Company or any @amy Subsidiary to any current or former directoofficer of the Company or any
Company Subsidiary of any material increase in camsption, bonus or fringe or other benefits or gnanting of any type of
compensation or benefits to any such Person netqugy receiving or entitled to receive such tyffeompensation or benefits, except in
the ordinary course of business consistent with p@stice or as was required under any CompanyftdPlan in effect as of January 1,
2011, (ii) any granting by the Company or any Conypa
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Subsidiary to any Person of any rights to severamtention, change in control or termination congadion or benefits or any material
increase therein, except with respect to new lanespromotions in the ordinary course of busineskexcept as was required under any
Company Benefit Plan in effect as of January 1,120t (iii) any entry into or adoption of any ma&iCompany Benefit Plan or any
material amendment of any such material Companyefidplan;

(e) any change in accounting methods, priesiplr practices by the Company or any Company 8ialogj except insofar as may have
been required by a change in GAAP;

(f) any transfer, lease, license, sale, mgagaledge or other disposal or encumbrance obétlye Company Intellectual Property
owned by the Company or any Company Subsidiargrdtian in the ordinary course of business contistéh past practice; or

(9) any material elections or changes thengtio respect to Taxes by the Company or any Com&ubsidiary or any settlement or
compromise by the Company or any Company Subsidiayny material Tax liability or material Tax reifd, other than in the ordinary
course of business.

SECTION 4.09. Taxega) Except for matters that, individually or hretaggregate, have not had and would not reasobal#ypected
to have a Company Material Adverse Effect: (i) eatthe Company and each Company Subsidiary hagytifited, taking into account any
extensions, all Tax Returns required to have bigeth nd such Tax Returns are accurate and compi@teach of the Company and each
Company Subsidiary has paid all Taxes requirecat@tbeen paid by it other than Taxes that are @iodlye or that are being contested in
good faith in appropriate proceedings; (iii) noidieihcy for any Tax has been asserted or assegsadialxing authority against the Company
or any Company Subsidiary which deficiency hashe#n paid or is not being contested in good faithpipropriate proceedings; (iv) neither
the Company nor any Company Subsidiary has fadeslithhold, collect, or timely remit all amountgjéred to have been withheld, collec
and remitted in respect of Taxes with respect topmyments to a vendor, employee, independentaciotr, creditor, shareholder, or any
other Person; (v) neither the Company nor any Camaubsidiary is subject to income Tax in a juiisidn in which it does not file income
Tax Returns, and no claim has been made in writingny Taxing Authority that the Company or any @amy Subsidiary is or may be
subject to taxation in a jurisdiction in which ek not file Tax Returns; (vi) no Company Subsidiarsubject to income tax in a country
other than the country of its incorporation or legstablishment by virtue of maintaining a permarestablishment (within the meaning of
any applicable income tax treaty) or other placbusfiness in such country; and (vii) each Comparstliary established outside the United
States that is characterized as a corporation f8r tdderal income tax purposes is a controlledifor corporation (as defined in Section 957
(a) of the Code).

(b) Neither the Company nor any Companlsiliary is a party to or is bound by any matefak sharing, allocation or
indemnification agreement or arrangement
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(other than such an agreement or arrangement éxaljubetween or among the Company and wholly ow@ethpany Subsidiaries).

(c) Within the past two years, neithex @ompany nor any Company Subsidiary has beerstitiiting corporation” or a “controlled
corporation” in a distribution intended to qualffyr tax-free treatment under Section 355 of theeCod

(d) Neither the Company nor any Companlsiliary has been a party to a transaction tkatf ¢he date of this Agreement, constitutes
a “listed transaction” for purposes of Section 6011he Code and applicable Treasury Regulatioesetinder (or a similar provision of state
law).

SECTION 4.10. Benefits Matters; ERISA Gaiance. (a) Section 4.10(a) of the Company Disclosurgdretets forth, as of the date of
this Agreement, a complete and correct list idgimg any material Company Benefit Plan. The Compaary delivered or made available to
Parent true and complete copies of (i) all mat&@npany Benefit Plans or, in the case of any utewimaterial Company Benefit Plan, a
description thereof, (ii) the most recent annupbreon Form 5500 (other than Schedule SSA thefé¢a) with the IRS with respect to each
material Company Benefit Plan (if any such repaswequired), (iii) the most recent summary plascdption for each material Company
Benefit Plan for which such summary plan descript®orequired, (iv) each trust agreement and gesupity contract relating to any material
Company Benefit Plan and (v) the most recent fir@statements and actuarial reports for each CosnBanefit Plan (if any). For purposes
of this Agreement, “* Company Benefit Pldhmeans, collectively (A) all “employee pension béhplans” (as defined in Section 3(2) of
ERISA), other than any plan which is a “multiempmoywlan” within the meaning of Section 4001(a)(BERISA (a “ Company
Multiemployer Plari), “employee welfare benefit plans” (as definedSaction 3(1) of ERISA) and all other bonus, pensfofit sharing,
retirement, deferred compensation, incentive corsa@ion, equity or equity-based compensation, secetaetention, change in control,
disability, vacation, death benefit, hospitalizatimmedical or other plans, arrangements or undedstgs providing, or designed to provide,
material benefits to any current or former direstafficers, employees or consultants of the Commarany Company Subsidiary and (B) all
employment, consulting, indemnification, severametention, change of control or termination agreets or arrangements (including
collective bargaining agreements) between the Cosnpaany Company Subsidiary and any current anéardirectors, officers, employees
or consultants of the Company or any Company Sigrgid

(b) All Company Benefit Plans which anéended to be qualified and exempt from Federalrime Taxes under Sections 401(a) and 501
(a), respectively, of the Code, have been the stuibjeor have timely applied for, as of the date¢ho§ Agreement, determination letters from
the IRS to the effect that such Company Benefih®knd the trusts created thereunder are so @uhéifid tax-exempt, and no such
determination letter has been revoked nor, to thevedge of the Company, has revocation been #medt nor has any such Company
Benefit Plan been amended since the date of it$ reosnt determination letter or application theréf any respect that would adversely
affect its qualification or materially increase éssts.
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(c) Neither the Company nor any Companlgsiliary has, during the six-year period endingh@ndate of this Agreement, maintained,
contributed to or been required to contribute tp @ompany Benefit Plan that is subject to TitledMERISA, Section 302 of ERISA,
Section 412 of the Code or Section 4971 of the GadeCompany Pension Plédh Except as, individually or in the aggregates nat had,
and could not reasonably be expected to have, arlbAdverse Effect, (i) neither the Company noy €&ompany Subsidiary has any
unsatisfied liability under Title IV of ERISA, (iijo the Knowledge of the Company, no condition &xikat presents a risk to the Company or
any Company Subsidiary of incurring a liability @ndritle 1V of ERISA, (iii) no Company Benefit Plarand trusts have been terminated, nor
is there any intention or expectation to termiraatg Company Benefit Plans and trusts, (iv) no Camigenefit Plans and trusts are the
subject of any proceeding by any Person, includimg Governmental Entity, that could be reasonakpeeted to result in a termination of
any Company Benefit Plan or trust, (v) no eventd@aurred, and to the Knowledge of the Companyngr@ompany Subsidiary no condition
exists, that could be reasonably expected to suthiecCompany or any Subsidiary to any Tax, finenl.penalty or other liability imposed by
ERISA, the Code or other applicable laws, rules@gilations, and (vi) neither the Company nor @oynpany Subsidiary has, or within the
past six years had, contributed to, been requaredmntribute to, or has any liability (including itwdrawal liability” within the meaning of
Title IV of ERISA) with respect to, any Company Mamployer Plan.

(d) With respect to each Company Beridfinh that is an employee welfare benefit plan, stempany Benefit Plan (including any
Company Benefit Plan covering retirees or othemiaremployees) may be amended subject to applitalweo reduce benefits or limit the
liability of the Company or the Company Subsidiara terminated, in each case, without materiailllit to the Company and the Company
Subsidiaries on or at any time after the Effecfiirme.

(e) No Company Benefit Plan provides theahedical or other welfare benefits after retiestnor other termination of employment
(other than for continuation coverage required ui@kxtion 4980(B)(f) of the Code or applicable Law)

() Except for matters that, individuadly in the aggregate, have not had and would rastoreably be expected to have a Company
Material Adverse Effect, (i) each Company BenefitrPand its related trust, insurance contract beiofunding vehicle has been administered
in accordance with its terms and is in compliangd BRISA (if applicable), the Code and all othevks applicable to such Company Benefit
Plan and (ii) the Company and each of the Compaigifliaries is in compliance with ERISA, the Codd all other Laws applicable to the
Company Benefit Plans.

(g) Except for matters that, individuadilyin the aggregate, have not had and would rastorgably be expected to have a Company
Material Adverse Effect, there are no pending@the Knowledge of the Company, threatened claiynsrion behalf of any participant in
any of the Company Benefit Plans, or otherwise lving any such Company Benefit Plan or the asseamp Company Benefit Plan, other
than routine claims for benefits.

(h) None of the execution and deliveryto$ Agreement, the obtaining of the Company Stotder Approval or the consummation of
the Merger or any other transaction
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contemplated by this Agreement (alone or in corjoncwith any other event, including any terminatiaf employment on or following the
Effective Time) will (A) entitle any current or forer director, officer, employee or consultant a&f @ompany or any of the Company
Subsidiaries to any compensation or benefit, (Bebrate the time of payment or vesting, or trigggy payment or funding, of any
compensation or benefits or trigger any other nigtebligation under any Company Benefit Plan oy (€ult in any breach or violation of,
default under or limit the Company’s right to amembdify or terminate any material Company Benfén.

(i) Each Company Benefit Plan that isvarfqualified deferred compensation plan” (as deffimeSection 409A(d)(1) of the Code) that
is subject to Section 409A of the Code has sincéafiuary 1, 2005 been maintained and operatedad faith compliance with Section 409A
of the Code and Notice 2005-1, (ii) October 3, 20@t been “materially modified” (within the meaginf Notice 2005-1) and (iii) January 1,
2009, been in documentary and operational commiamall material respects with Section 409A of Gule.

(j) Except as, individually or in the aggate, has not had and would not reasonably becéeegbto have a Company Material Adverse
Effect, all contributions required to be made tg &ompany Benefit Plan by applicable Law, regulatiany plan document or other
contractual undertaking, and all premiums due gapke with respect to insurance policies funding Bfan, for any period through the date
hereof have been timely made or paid in full orthi® extent not required to be made or paid orefwrk the date hereof, have been fully
reflected on the financial statements set fortthexCompany SEC Documents. Each Company BenefittR& is an employee welfare
benefit plan under Section 3(1) of ERISA eitheiigijunded through an insurance company contratisanot a “welfare benefit fund” with
the meaning of Section 419 of the Code or (ii)rifunded.

(k) Except as, individually or in the aggate, has not had and would not reasonably beceeghto have a Company Material Adverse
Effect, there does not now exist, nor do any cirstamces exist that could result in, any Controedup Liability that would be a liability of
the Company or any Company Subsidiary following@hesing. Without limiting the generality of therégoing, except as, individually or in
the aggregate, has not had and would not reasobel#dypected to have a Company Material AdversecEfheither the Company nor any
Company Subsidiary, nor any of their respectiveIZRAffiliates, has engaged in any transaction dbsdrin (i) Section 4069 or
(i) Section 4204 or 4212 of ERISA with respecttty Company Multiemployer Plans.

(I) Except as, individually or in the aggate, has not had and would not reasonably becéegbto have a Company Material Adverse
Effect, all Company Benefit Plans subject to thedaf any jurisdiction outside the United Statdhéive been maintained in accordance with
all applicable requirements, (ii) if they are inded to qualify for special tax treatment, meettal requirements for such treatment, and (iii) if
they are intended to be funded and/or book-researedfully funded and/or book reserved, as appatgrbased upon reasonable actuarial
assumptions.

SECTION 4.11. LitigationThere is no suit, action or other proceeding pendr, to the Knowledge of the Company, threatened
against the Company or any Company
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Subsidiary or any of their respective propertieagsets that, individually or in the aggregate,Hsbor would reasonably be expected to have
a Company Material Adverse Effect, nor is there duggment outstanding against or, to the Knowlexfghe Company, investigation by any
Governmental Entity involving the Company or anyn@uany Subsidiary or any of their respective prapstbr assets that, individually or in
the aggregate, has had or would reasonably be &gpachave a Company Material Adverse Effectéin agreed that for purposes of this
Section 4.11, effects resulting from or arisingamnection with the matters set forth in clausg d¢ithe definition of the term “Material
Adverse Effect” shall not be excluded in determgnwhether a Company Material Adverse Effect hasioed or would reasonably be
expected to occur).

SECTION 4.12. Compliance with Applicablaws. Except for matters that, individually or in thggaegate, have not had and would
not reasonably be expected to have a Company Mbfglverse Effect, the Company and the Company iflisivies are in compliance with
all applicable Laws and Company Permits, includifigipplicable rules, regulations, directives oligqes of the FCC or any other
Governmental Entity. To the Knowledge of the Compaxcept for matters that, individually or in thggregate, have not had and would not
reasonably be expected to have a Company Matethadise Effect, no action, demand or investigatipiobbefore any Governmental Entity
is pending or threatened alleging that the Compmarrsy Company Subsidiary is not in compliance witl applicable Law or Company Peri
or which challenges or questions the validity of aghts of the holder of any Company Permit. T¢gstion does not relate to Tax matters,
employee benefits matters, environmental mattetsteliectual Property Rights matters, which am shbjects of Sections 4.09, 4.10, 4.13
and 4.16, respectively.

SECTION 4.13. Environmental Matte ) Except for matters that, individually or lretaggregate, have not had and would not
reasonably be expected to have a Company Matediatise Effect:

(i) the Company and the Company Subs&haare in compliance with all Environmental Laasd neither the Company nor any
Company Subsidiary has received any written compoaiiain from a Governmental Entity that alleges thatCompany or any Company
Subsidiary is in violation of, or has liability ued any Environmental Law or any Permit issued yams to Environmental Law;

(ii) the Company and the Company Subsieishave obtained and are in compliance with eitrits issued pursuant to any
Environmental Law applicable to the Company, thenBany Subsidiaries and the Company Properties laadch Permits are valid and
good standing and will not be subject to modifioator revocation as a result of the transactioméecoplated by this Agreement (it being
agreed that for purposes of this Section 4.13jajffects resulting from or arising in connectigith the matters set forth in clause (iv) of
the definition of the term “Material Adverse Efféshall not be excluded in determining whether anpany Material Adverse Effect has
occurred or would reasonably be expected to occur);

(i) there are no Environmental Clainenging or, to the Knowledge of the Company, thmreedeagainst the Company or any of the
Company Subsidiaries;
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(iv) there have been no Releases of amaktious Material that could reasonably be expeotémm the basis of any Environmental
Claim against the Company or any of the Companysi8lidries or against any Person whose liabiliteesstich Environmental Claims the
Company or any of the Company Subsidiaries hasayr have, retained or assumed, either contractoalby operation of Law; and

(v) neither the Company nor any of then(pany Subsidiaries has retained or assumed, eitméractually or by operation of law,
any liabilities or obligations that could reasonyabé expected to form the basis of any EnvironmeZigim against the Company or any of
the Company Subsidiaries.

(b) As used herein:

() “ Environmental Claini means any administrative, regulatory or judigations, suits, orders, demands, directives, cldiarss,
investigations, proceedings or written or oral cesi of noncompliance or violation by or from anydea alleging liability of whatever
kind or nature arising out of, based on or resglfiom (y) the presence or Release of, or exposyrany Hazardous Materials at any
location; or (z) the failure to comply with any Eronmental Law or any Permit issued pursuant toifemmental Law.

(i) “ Environmental Law$ means all applicable Federal, national, stateyiocial or local Laws, Judgments, or Contractséss
promulgated or entered into by or with any GoverntakEntity, relating to pollution, natural resoescor protection of endangered or
threatened species, human health or the environgmetiding ambient air, surface water, groundwaterd surface or subsurface
strata).

(iii) “ Hazardous Material$means (y) any petroleum or petroleum productplasive or radioactive materials or wastes, aslsdsto
any form, and polychlorinated biphenyls; and (zy ather chemical, material, substance or wasteithalevant form or concentration
is prohibited, limited or regulated under any Eoximental Law.

(iv) “ Releasé means any actual or threatened release, spilssom, leaking, dumping, injection, pouring, depatisposal,
discharge, dispersal, leaching or migration intthoough the environment (including ambient airface water, groundwater, land
surface or subsurface strata) or within any bugdstructure, facility or fixture.

SECTION 4.14. Contract$a) As of the date of this Agreement, neither@oenpany nor any Company Subsidiary is a partynto a
Contract required to be filed by the Company amatérial contract” pursuant to Item 601(b)(10) efgRlation S-K under the Securities Act
(a “ Filed Company Contrat} that has not been so filed.

(b) Section 4.14 of the Company Disclesuetter sets forth, as of the date of this Agresreetrue and complete list, and the Comg.
has made available to Parent true and completesogpi (i) other than Company Permits imposing ga&olgical limitations on
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operations, each agreement, Contract, understanalinmdertaking to which the Company or any of@wnpany Subsidiaries is a party that
restricts in any material respect the ability & ompany or its Affiliates to compete in any besi or with any Person in any geographical
area, (ii) each loan and credit agreement, Contnaté, debenture, bond, indenture, mortgage, gg@greement, pledge, capital and
financing method leases or other similar agreerparguant to which any material Indebtedness oCibimpany or any of the Company
Subsidiaries is outstanding or may be incurredemthan any such agreement solely between or athengompany and the wholly owned
Company Subsidiaries, (iii) each partnership, joirture or similar agreement, Contract, understagnor undertaking to which the Comps
or any of the Company Subsidiaries is a party irdeto the formation, creation, operation, manag&me control of any partnership or joint
venture or to the ownership of any equity intenestny entity or business enterprise other tharCthimpany Subsidiaries, in each case
material to the Company and the Company Subsidiaiééen as a whole, (iv) each indemnification, ympent, consulting, or other matet
agreement, Contract, understanding or undertakitiy(w) any member of the Company Board or (y) argcutive officer of the Company,
each case, other than those Contracts filed abiex including exhibits incorporated by referenteepny Filed Company SEC Documents or
Contracts terminable by the Company or any of thaem@any Subsidiaries on no more than 30 days’ netitieout liability or financial
obligation to the Company or any of the Companysgliaries, (v) each agreement, Contract, understgrat undertaking relating to the
disposition or acquisition by the Company or anyhef Company Subsidiaries, with obligations renrajrtd be performed or liabilities
continuing after the date of this Agreement, of amterial business or any material amount of asgbts than in the ordinary course of
business, (vi) each material hedge, collar, opfiorward purchasing, swap, derivative, or similgreement, Contract, understanding or
undertaking, (vii) each Contract or binding undensling or undertaking containing any “standstilldyisions or provisions of similar effect
to which the Company or any of the Company Subsé&lds a party or of which the Company or anyhef Company Subsidiaries is a
beneficiary, (viii) each Contract or binding undarsling or undertaking with a Top Customer, (ix3le€ontract or binding understanding or
undertaking (A) pursuant to which the Company or aithe Company Subsidiaries is granting any niaténtellectual Property License
(other than the Company’s or the Company Subs&lacdustomer Contracts (including such Contracth vasellers, distributors and systems
integrators)), or (B) that purports to materiallyit, curtail or restrain the ability of the Compaor any of the Company Subsidiaries to
exploit any of the material Company Intellectuabrty owned by the Company or any Company Subigidig) each Contract pursuant to
which the Company or any of the Company Subsidiggdeing granted any material Intellectual Prtypkicense (it being agreed that this
clause (x) shall be limited, in the case of Sofewa&o the 10 largest license Contracts for SoftwWlased on annual cost) of the Company and
the Company Subsidiaries, and shall exclude ah®Company’s and the Company Subsidiaries’ oibense Contracts for Software),

(xi) each Contract with a vendor of the Compangmy Company Subsidiary pursuant to which paymeinds least $1,500,000 over the year
ended on March 31, 2011 were made and (xii) eactir@ct for the use of dark fiber used by the Comypamany of the Company Subsidial
and owned by a third party. Each agreement, Cantnaderstanding or undertaking of the type descriln this Section 4.14(b) and each
Filed Company Contract is referred to herein agviaterial Contract”

-30-




(c) Except for matters which, individyadir in the aggregate, have not had and wouldesganably be expected to have a Company
Material Adverse Effect (it being agreed that fargoses of this Section 4.14(c), effects resultingh or arising in connection with the
matters set forth in clause (iv) of the definitiofithe term “Material Adverse Effect” shall not rcluded in determining whether a Company
Material Adverse Effect has occurred or would reasdy be expected to occur), (i) each Material @aoit(including, for purposes of this
Section 4.14(c), any Contract entered into afterdhte of this Agreement that would have been &NéiContract if such Contract existed
the date of this Agreement) is a valid, binding &whlly enforceable obligation of the Company ne @f the Company Subsidiaries, as the
case may be, and, to the Knowledge of the Comp&rtire other parties thereto, except, in each @@senforcement may be limited by
bankruptcy, insolvency, reorganization or similaws affecting creditors’ rights generally and byl principles of equity, (ii) each such
Material Contract is in full force and effect, afii§) none of the Company or any of the Company Sdilaries is (with or without notice or
lapse of time, or both) in breach or default uratey such Material Contract and, to the KnowledgefCompany, no other party to any s
Material Contract is (with or without notice or Epof time, or both) in breach or default thereunde

(d) Except to the extent permitted bytec5.01(b)(viii) and for any Filed Company Cortis neither the Company nor any of the
Company Subsidiaries are parties to or bound byl@y agreement, credit agreement, note, debertanel, indenture, mortgage, security
agreement, pledge, capital or financing methodeleas other similar agreement that prevents oricesthe Company, any Company
Subsidiary or any direct or indirect Subsidiaryréwod from (i) paying dividends or distributionsttee Person or Persons who owns such e
(i) incurring or guaranteeing Indebtedness o} @ieating Liens that secure Indebtedness.

SECTION 4.15. Propertiega) The Company and each Company Subsidiary dad @nd valid title to, or good and valid leasehold
interests in, all their respective properties asgkts (the “ Company Properti@¢except in respects that, individually or in thggregate, have
not had and would not reasonably be expected te havompany Material Adverse Effect. The Comparmyperties are, in all respects,
adequate and sufficient, and in satisfactory caonlito support the operations of the Company aeddompany Subsidiaries as presently
conducted, except in respects that, individuallinahe aggregate, have not had and would not nedp be expected to have a Company
Material Adverse Effect. All of the Company Propestare free and clear of all Liens, except fomkien material Company Properties that,
individually or in the aggregate, do not materiathpair and would not reasonably be expected t@risly impair, the continued use and
operation of such material Company Property to Wiiey relate in the conduct of the Company andtimpany Subsidiaries as presently
conducted and Liens on other Company Propertigsititividually or in the aggregate, have not had would not reasonably be expected to
have a Company Material Adverse Effect. This Seclid5 does not relate to Intellectual PropertyhRignatters, which are the subject of
Section 4.16.

(b) The Company and each of the Comparnsigiaries has complied with the terms of all ésasubleases and licenses entitling it to
the use of real property owned by third partie€¢mpany Leaséy, and all Company Leases are valid and in fultéand effect, except as,
individually or in the aggregate, has not had andld not reasonably be expected to
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have a Company Material Adverse Effect. The Commardyeach Company Subsidiary is in exclusive psgsesf the properties or assets
purported to be leased under all the Company Leageept for such failures to have such possesdiomterial properties or assets as,
individually or in the aggregate, do not materiathpair and would not reasonably be expected terizly impair, the continued use and
operation of such material assets to which theategh the conduct of the Company and Company 8iabis as presently conducted and
failures to have such possession of immaterial gntggs or assets as, individually or in the aggiedaave not had and would not reasonably
be expected to have a Company Material AdversecEffe

SECTION 4.16. Intellectual Propertfa) The Company and the Company Subsidiaries oware validly licensed or otherwise have
the right to use, all Company Intellectual Propextyused in their business as presently conduekedpt where the failure to have the right to
use such Company Intellectual Property, individuat in the aggregate, has not had and would rastomably be expected to have a
Company Material Adverse Effect. No actions, sait®ther proceedings are pending or, to the Knogédeaf the Company, threatened that
the Company or any of the Company Subsidiariesfignging, misappropriating or otherwise violatitige rights of any Person with regard to
any Intellectual Property Right, except for mattiwat, individually or in the aggregate, have nad land would not reasonably be expected to
have a Company Material Adverse Effect. To the Kieolge of the Company, no Person is infringing, misapriating or otherwise violating
the rights of the Company or any of the Companys&liéries with respect to any Company Intelleciaperty, except for such
infringement, misappropriation or violation thatdividually or in the aggregate, has not had andld/aot reasonably be expected to have, a
Company Material Adverse Effect. Since January0D92 no prior or current employee or officer or gmipr or current consultant or
contractor of the Company or any of the CompanysRlifries has asserted or, to the Knowledge o€bmpany, has any ownership in any
Company Intellectual Property owned or purportedemwned by the Company or the Company Subsidiagiecept as has not had and
would not reasonably be expected to have, indiVigua in the aggregate, a Company Material Advetfect.

(b) Neither the Company nor any of therpany Subsidiaries has incorporated any “open sgufiteeware,” “shareware” or other
Software having similar licensing or distributiorodels (* Open Sourc) in any Software that is both owned by the Companany of the
Company Subsidiaries and distributed by the Compairany of the Company Subsidiaries to third pariiiea manner that requires the
contribution or disclosure to any third party, unding the Open Source community, of any portiothefsource code of any such Software
product, and the Company and the Company Subsdiare in compliance with their Open Source olibgat except any such required
contribution, required disclosure or non-compliaaséhas not had and would not reasonably be expecteave, individually or in the
aggregate, a Company Material Adverse Effect.

(c) The Company and the Company Subsediare in compliance with SAS70 Type I, U.S.-ESdfe Harbor Framework, 1SO 27001,
and PCI-DSS physical security standards, exceptdacompliance that, individually or in the aggreg#as not had and would not
reasonably be expected to have a Company Matediatise Effect.
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(d) Neither the Company nor any of thenpany Subsidiaries has disclosed, delivered onsied to any Person that is not an Affiliate,
agreed to disclose, deliver or license to any Retisat is not an Affiliate, or permitted the disslwe or delivery to any escrow agent or other
Persons that are not Affiliates of material Comp&oyirce Code, which disclosure, delivery or licemsg had or would reasonably be
expected to have, individually or in the aggregat€ompany Material Adverse Effect. To the Knowlkedd the Company, no event has
occurred that (with or without notice or lapseiafd, or both) has or would reasonably be expededdult in the disclosure or delivery by
Company or the Company Subsidiaries of any Com@muyce Code to any Person that is not an Affiliateich disclosure or delivery had
would reasonably be expected to have, individuadlin the aggregate, a Company Material AdversedEff

(e) No university, college, other eduaatil institution or research center has any rigiterest, license obtained from the Company or
claim against the Company with respect to any Camatellectual Property owned or purported to eed by the Company or Company
Subsidiaries other than pursuant to a non-exclugiease granted in the ordinary course of busibyshe Company or any of the Company
Subsidiaries pursuant to the terms of a customatr@ct.

(f) As used herein:

(i) “ Company Intellectual Propertymeans all Intellectual Property Rights used imecessary for the conduct of the business of the
Company or any of its Subsidiaries, or owned od liet use by or licensed to the Company or anysoSubsidiaries.

(ii) “ Company Source Codaneans, collectively, any humanly readable writteftware code, annotations, commentary or
algorithm contained in or relating to any softwaceirce code, of any Software forming part of thehif®logy used in or necessary for
the conduct of the business of the Company or atlyeoCompany Subsidiaries, or owned or held ferlwg or licensed to the Company
or any of the Company Subsidiaries.

(i) “ Intellectual Property Rightsmeans all patents, patent applications, patghitsi trademarks, trademark rights, trade names,
trade name rights, service marks, service marksjgopyrights, know-how and trade secret rightsnain names, sui generis database
rights, and other corresponding, similar or analsgproprietary intellectual property rights.

(iv) “ Software” means computer programs, including any and alhso# implementations of algorithms, models and oddlogies
whether in source code or object code form, astatidatabases and compilations.

(v) “ Technology means, collectively, all designs, formulas, altons, procedures, techniques, ideas, ki, Software (wheth
in source code, object code or humanly readabia){atatabases and data collections, Internet weshaitd web content, tools,
inventions (whether
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patentable or unpatentable and whether or not eztitecpractice), invention disclosures, developsiesreations, improvements, works
of authorship, other similar materials and all reldngs, graphs, drawings, reports, analyses, otrnigings and any other embodiment of
the above, in any form or media, whether or not#jpally listed herein, and all related technolpgpcumentation and other materials
used in, incorporated in, embodied in or displalygdny of the foregoing, or used or useful in theign, development, reproduction,
maintenance or modification of any of the foregoing

SECTION 4.17. Communications Regulatogttdrs. (a) The Company and each Company Subsidiary (ijoédl approvals,
authorizations, certificates and licenses issuethey=CC that are required for the Company and €achpany Subsidiary to conduct its
business, as presently conducted, which approsatbprizations, certificates and licenses area#t fn Section 4.17(a) of the Company
Disclosure Letter, and (ii) all other material rk&gary permits, approvals, licenses and other aigations, including franchises, ordinances
and other agreements granting access to publitsrigtway, issued or granted to the Company or@mypany Subsidiary by a Governme
Entity that are required for the Company and eagim@any Subsidiary to conduct its business, as ptigssonducted (clause (i) and
(i) collectively, the “ Company Licensé&s No approvals, authorizations, certificatesioehses issued by any state or local public sexwice
public utility commissions or other similar statelacal regulatory bodies are required for the Campor any Company Subsidiary to conc
its business, as presently conducted.

(b) Each Company License is valid antulhforce and effect and has not been suspendedked, canceled or adversely modified,
except where the failure to be in full force anfitef, or the suspension, revocation, cancellatromadification of which has not and would
not reasonably be expected, individually or indlygregate, to materially impair the ability of Bempany or any Company Subsidiary to
conduct its business as presently conducted. Nop@oynLicense is subject to (i) any conditions guieements that have not been imposed
generally upon licenses in the same service, usigss conditions or requirements have not and woatdeasonably be expected,
individually or in the aggregate, to materially iaipthe ability of the Company or any Company Sdiagy to conduct its business as
presently conducted, or (ii) any pending regulafmgceeding or judicial review before the FCC oy ather Governmental Entity, unless
such pending regulatory proceeding or judicial @avhas not and would not reasonably be expectdiyjdually or in the aggregate, to
materially impair the ability of the Company or a@gmpany Subsidiary to conduct its business agptlysconducted. The Company has no
Knowledge of any event, condition or circumstarie# tvould preclude any Company License from be@mgewed in the ordinary course (to
the extent that such Company License is renewapies terms), except where the failure to be rertehes not and would not reasonably be
expected, individually or in the aggregate, to mially impair the ability of the Company or any Cpany Subsidiary to conduct its business
as presently conducted.

(c) The licensee of each Company Licésse compliance with each Company License andtified and performed all of its
obligations with respect thereto, including all@gp, naotifications and applications required by @ommunications Act or the rules,
regulations, policies, instructions and ordershef ECC (the “ FCC Rule$, and the
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payment of all regulatory fees and contributionsept (i) for exemptions, waivers or similar corgiess or allowances and (ii) where such
failure to be in compliance, fulfill or perform itbligations or pay such fees or contributions ats or would not reasonably be expected,
individually or in the aggregate, to materially iaipthe ability of the Company or any Company Sdiasy to conduct its business as
presently conducted. Each licensee of each Comipiaeyse is in good standing with the FCC and dleoiGovernmental Entities, and no
such licensee is subject to any formal complaimtgstigation, audit, inquiry, subpoena, forfeituepetition to suspend before the FCC, the
Universal Service Administrative Company_(“* USA or any other Governmental Entity (each an “&@oé&ment Proceedirly, except
where any such Enforcement Proceedings have nawanld not reasonably be expected, individualljnathe aggregate, to materially imp
the ability of the Company or any Company Subsidtarconduct its business as presently conducted.

(d) The Company or a Company Subsidiarg100% of the equity and controls 100% of théngppower and decision-making
authority of each licensee of the Company Licenses.

(e) This Section 4.17 does not relaterteironmental matters, Environmental Laws or anyrits issued pursuant to Environmental
Law, which are the subject of Section 4.13.

SECTION 4.18. Agreements with Regulathgencies. Neither the Company nor any of the Company Sudnéés is subject to any
material cease-and-desist or other material ordenforcement action issued by, or is a party foraaterial written agreement, consent
agreement or memorandum of understanding withs argarty to any material commitment letter or Eimiindertaking to, or is subject to ¢
material order or directive by, or has been ordéoguhy any material civil money penalty by, theds@e USAC or any other Governmental
Entity (other than a taxing authority, which is eoed by Section 4.09), other than those of gergalication that apply to similarly situated
providers of the same services or their Subsidigeach item in this sentence, whether or notoes#i fn the Company Disclosure Letter, a “
Company Regulatory Agreemeit nor has the Company or any of the Company Slidnses been advised in writing since January 0920
by any Governmental Entity that it is consideriaguiing, initiating, ordering or requesting any s@gmpany Regulatory Agreement.

SECTION 4.19. Labor Matterdleither the Company nor any of the Company Sidnsés is a party to or bound by any collective
bargaining agreement, labor union contract, traderuagreement or foreign works council contragE¢llective Bargaining Agreemefit
and no Collective Bargaining Agreement is applieablany employees of the Company or any of the g2my Subsidiaries. To the
Knowledge of the Company, as of the date of thiss&gent, no labor organization or group of empleygfehe Company or any Company
Subsidiary has made a pending demand for recogroti@ertification, and there are no representatiocertification proceedings or petitions
seeking a representation proceeding presently pgratithreatened to be brought or filed, with treidhal Labor Relations Board or any
other labor relations tribunal or authority. To teowledge of the Company, there are no organiaittiyities, strikes, work stoppages,
slowdowns, lockouts, material arbitrations or miategrievances, or other material labor disputasdpgg or threatened against or involving
the Company or any Company Subsidiary. NeitheQbmpany nor any Company Subsidiary
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(a) as of the date of this Agreement, has entertedany agreement, arrangement or understandingthehwritten or oral, with any union,
trade union, works council or other employee repméstive body or any material number or categoriysoémployees which would prevent,
restrict or materially impede the consummationhef Merger or other transactions contemplated tsyAlgreement or the implementation of
any layoff, redundancy, severance or similar progvéathin its or their respective workforces (or gugrt of them) or (b) has any express
commitment, whether legally enforceable or notptonot to, modify, change or terminate any maté€@mmpany Benefit Plan.

SECTION 4.20. Brokergees and Expensedlo broker, investment banker, financial advisoother Person, other than Morgan
Stanley & Co. Incorporated (the “ Company FinanéidVisor”), the fees and expenses of which will be paidi®/Company, is entitled to
any broker’s, finder’s, financial advisor’s or ottsémilar fee or commission in connection with tierger or any of the other transactions
contemplated by this Agreement based upon arrangsm@ade by or on behalf of the Company. The Compas furnished to Parent true
and complete copies of all agreements between thep@&ny and the Company Financial Advisor relatmthe Merger or any of the other
transactions contemplated by this Agreement.

SECTION 4.21. Opinion of Financial Adwisarhe Company has received the oral opinion ofdbmpany Financial Advisor, to be
confirmed in writing (with a copy provided to Patgmomptly upon receipt by the Company), to theeffthat, as of the date of this
Agreement, the Merger Consideration is fair, frofimancial point of view, to the holders of Compa@gmmon Stock.

SECTION 4.22. Insuranc&ach of the Company and the Company Subsidiaréstains insurance policies with reputable insoean
carriers against all risks of a character and ashsamounts as are usually insured against by signg@uated companies in the same or sin
businesses. Except as has not had and would rsainaaly be expected to have, individually or indlggregate, a Company Material Adve
Effect, each insurance policy of the Company or @oynpany Subsidiary is in full force and effect avaks in full force and effect during the
periods of time such insurance policy is purpottete in effect, and neither the Company nor anthefCompany Subsidiaries is (with or
without notice or lapse of time, or both) in breactdefault (including any such breach or defauthwespect to the payment of premiums or
the giving of notice) under any such policy. Thsrao material claim by the Company or any of tleenpany Subsidiaries pending under any
such policies that (a) has been denied or dispugetie insurer other than denials and disputekserotdinary course of business consistent
with past practice or (b) if not paid would constit a Company Material Adverse Effect.

SECTION 4.23. Affiliate Transactionkxcept for (i) employment-related Contracts fimdncorporated by reference as an exhibit to
the Filed Company SEC Documents, (i) Company B&nBlans or (iii) Contracts or arrangements ewtén® in the ordinary course of
business with customers, suppliers or service devgj Section 4.23 of the Company Disclosure Lat¢s forth a correct and complete list of
the contracts or arrangements that are in existeaod the date of this Agreement between the Cagnpaany of its Subsidiaries, on the one
hand, and, on the other hand, any (x) present éixeanfficer or director of either the Company oryaf the Company Subsidiaries or any
person that has served as such an executive
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officer or director within the last five years aryaof such officer’s or director's immediate famityembers, (y) record or beneficial owner of
more than 5% of the shares of Company Common Steak the date hereof or (z) to the Knowledge ef@ompany, any affiliate of any
such officer, director or owner (other than the @amy or any of the Company Subsidiaries).

SECTION 4.24. Foreign Corrupt Practices AExcept as, individually or in the aggregate, hashad and would not reasonably be
expected to have a Company Material Adverse Effagthe Company and its Affiliates, directors,jadfs and employees have complied \
the U.S. Foreign Corrupt Practices Act of 1977amended (15 U.S.C. 88 78a et seq. (1997 and 2(16@)) Foreign Corrupt Practices At
and any other applicable foreign or domestic antigiion or antibribery laws; (b) the Company atsdAffiliates have developed and
implemented a Foreign Corrupt Practices Act conmgiaprogram which includes corporate policies anndgdures designed to ensure
compliance with the Foreign Corrupt Practices Axd any other applicable anticorruption and antémytdaws; and (c) except fofdcilitating
payments” (as such term is defined in the Foreigrmpt Practices Act and other applicable Lawsithee the Company nor any of its
Affiliates, directors, officers, employees, agent®ther representatives acting on its behalf lthrextly or indirectly (i) used any corporate
funds for unlawful contributions, gifts, entertaiant or other unlawful expenses relating to politaivity, (ii) offered, promised, paid or
delivered any fee, commission or other sum of maratem of value, however characterized, to angdr, agent or other party acting on
behalf of or under the auspices of a governmemtpblitical employee or official or governmentalmolitical entity, political agency,
department, enterprise or instrumentality, in thetétl States or any other country, that was illegpgler any applicable Law, (iii) made any
payment to any customer or supplier, or to anyceffidirector, partner, employee or agent of ammp swstomer or supplier, for the unlawful
sharing of fees to any such customer or suppli@ngrsuch officer, director, partner, employeegerd for the unlawful rebating of charges,
(iv) engaged in any other unlawful reciprocal pi@gtor made any other unlawful payment or givey aether unlawful consideration to any
such customer or supplier or any such officer,alae partner, employee or agent or (v) taken atipa or made any omission in violation of
any applicable law governing imports into or expdrom the United States or any foreign countryretaiting to economic sanctions or
embargoes, corrupt practices, money launderingompliance with unsanctioned foreign boycotts.

SECTION 4.25. Top CustomerBo the Knowledge of the Company, since Janua@p1], there has not been any material adverse
change in the business relationship of the Compamyy of the Company Subsidiaries with any ofrt26i largest customers based on
consolidated revenues (each, a “ Top Custdimeand neither the Company nor any of the Compaualysidiaries has received any written
communication or written notice from any Top Cusgorio the effect that such Top Customer (a) haaninmaterial and adverse respect,
changed, modified, amended or reduced, or intemds iny material and adverse respect, changeifynadhend or reduce, its business
relationship with the Company or any of the Comp8nysidiaries, or (b) will fail to perform in anyaterial respect, or intends to fail to
perform in any material respect, its obligations@many of its Contracts with the Company or anthefCompany Subsidiaries.
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SECTION 4.26. Facilities and Operatiofa) Section 4.26(a) of the Company Disclosurddretets forth the following information
relating to the Facilities as of the date heredfpér Facility, the space currently in use by oustrs versus space currently available and 1
for use by customers versus space available butady for use by customers (i.e. unfinished spau®) (i) any pending sale or sublease of
any of the foregoing other than in the ordinaryrsewf business consistent with past practice.

(b) Each of the Facilities (i) is, in adispects, adequate and sufficient, and in sat@facondition to support the operations of the
Company and the Company Subsidiaries at such Bacil) is operated, installed and maintained lhy Company and the Company
Subsidiaries (or their respective contractors) mamner that is in compliance, in all material extp, with (A) generally accepted industry
standards for the industry in which the Company thedCompany Subsidiaries operate, (B) performaggeirements in service agreements
with customers of the Company and the Company 8igvss and (C) all applicable Laws and (iii) haffisient sources of power to support
the operations of the Company and the Company 8ialbbigis at such Facility as presently conductedepk in the case of clauses (i) through
(iii), in respects that, individually or in the aggate, have not had and would not reasonably pectad to have a Company Material Adve
Effect.

(c) Section 4.26(c) of the Company Disal@ Letter sets forth for the Compasmgurrent operations a complete list as of the kateo!
of material customer service level agreement outag@its owed during the period from January 1,920®ough December 31, 2010.

(d) Section 4.26(d) of the Company Discdl@ Letter sets forth a complete and correcbfigihe Facilities as of the date hereof. As used
herein, “ Facilities’ means, collectively, (i) each of the Company’sl &ine Company Subsidiaries’ owned, leased or opénmatwork access
points or data centers, in each case exceedin@®B8uare feet of “raised floor”, and (ii) eachtoé 39 locations from which the Company or
any of the Company Subsidiaries provides managefices as described in Item 1 of the Company’'s AiReport on Form 10-K for the
year ended December 31, 2010 (including, in the chgach of clause (i) and (ii), to the extent edibby the Company or any of the Comg
Subsidiaries, land and buildings, and cables, wgesduits, switches, servers, routers and otheipetgnt and real or personal property) and
related material operating support systems, whetbed to provide or support colocation, networknaativity, managed hosting, cloud
computing, disaster recovery or continuity of opierss, exchange point or other services providetheyCompany or any of the Company
Subsidiaries.

SECTION 4.27. Product Liability; Servicevel AgreementsTo the Knowledge of the Company, neither the Camymor any of the
Company Subsidiaries have any material liabilityd(#o the Knowledge of the Company, there is ngarable basis for any action, suit or
other proceeding that may give rise to any matdehllity) for replacement or repair of or othesrdages in connection with any products or
services sold, distributed, licensed, installe@dusr otherwise delivered in connection with theibess of the Company or any of the
Company Subsidiaries (including under any senaeellagreements) in excess, in each case, of $kevies for such liabilities that the
Company and the Company Subsidiaries have recandbe Company’s financial statements as of Marth2®11.
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SECTION 4.28. Accounts Receivabidl accounts receivable of the Company and them@any Subsidiaries as of March 31, 2011 are
as set forth in Section 4.28 of the Company Disdled etter (the “ Accounts Receivalile The Accounts Receivable represent valid
receivables, subject to no setoffs or counterclartept as recorded as accounts payable in the &grigfinancial statements as of
March 31, 2011, and are collectible subject tordserve for bad debts and the reserve for creddis ef which is set forth in Section 4.28 of
the Company Disclosure Letter.

SECTION 4.29. No Other Representationg/arranties Except for the representations and warrantietagoed in this Article 1V,
Parent acknowledges that none of the Company, tihhep@ny Subsidiaries or any other Person on behétieadCompany makes any other
express or implied representation or warranty imnettion with the transactions contemplated by Alggeement.

ARTICLE V

Covenants Relating to Conduct of Business

SECTION 5.01. Conduct of Businega) Conduct of Business by Pareixcept for matters set forth in the Parent Disate Letter or
otherwise expressly permitted or expressly contateflby this Agreement or with the prior writtemsent of the Company (which shall not
be unreasonably withheld, conditioned or delay&dm the date of this Agreement to the Effectiven@j Parent shall not, and shall not pe
any Parent Subsidiary to, do any of the following:

() (A) declare, set aside or pay any dividend, or make any other distributions (whetheraish; stock or property or any
combination thereof) in respect of, any of its tapstock, other equity interests or voting sedesitother than (x) regular quarterly cash
dividends payable by Parent in respect of shar@aofnt Common Stock and (y) dividends and digidbs by a direct or indirect
Parent Subsidiary, (B) split, combine, subdivideemlassify any of its capital stock, other eqitierests or voting securities, or
securities convertible into or exchangeable or @zable for capital stock or other equity interestsoting securities or issue or
authorize the issuance of any other securitiesspect of, in lieu of or in substitution for itspital stock, other equity interests or voting
securities, other than as permitted by Section(&8)Qi), or (C) repurchase, redeem or otherwiseauaegor offer to repurchase, redeem
or otherwise acquire, any capital stock or votiagusities of, or equity interests in, Parent or Bayent Subsidiary or any securities of
Parent or any Parent Subsidiary convertible intex@hangeable or exercisable for capital stockoting securities of, or equity intere
in, Parent or any Parent Subsidiary, or any wastarlls, options or other rights to acquire amghstapital stock, securities or interests,
except for acquisitions, or deemed acquisition®arent Common Stock or other equity securitigBayent in connection with (i) the
payment of the exercise price of Parent Stock @ptigith Parent Common Stock (including but not fedito in connection with “net
exercises”), (ii) required tax withholding in cormtien with the exercise of Parent Stock Optione,\tbsting of Parent Restricted Shares
and
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the vesting or delivery of other awards pursuanh&Parent Stock Plans, (iii) forfeitures of Pargtock Options and Parent Restricted
Shares and (iv) open market purchases of Parentr@onstock;

(ii) issue, deliver, sell, grant, pledge dnerwise encumber or subject to any Lien (A) anyehaf capital stock of Parent or any
Parent Subsidiary (other than the issuance of P&ammon Stock (1) upon the exercise of ParentkS@yations and the vesting or
delivery of other awards pursuant to the ParentiSRdans and (2) pursuant to the Parent ESPP or@aace with its terms), (B) any
other equity interests or voting securities of Ragr any Parent Subsidiary, (C) any securitiesredible into or exchangeable or
exercisable for capital stock or voting securitgsor other equity interests in, Parent or anyeRaBubsidiary, (D) any warrants, calls,
options or other rights to acquire any capital lstoicvoting securities of, or other equity inteseist, Parent or any Parent Subsidiary,
(E) any rights issued by Parent or any Parent Sigygithat are linked in any way to the price oy atass of Parent Capital Stock or ¢
shares of capital stock of any Parent Subsidiaigyyalue of Parent, any Parent Subsidiary or anygbdarent or any Parent Subsidiary
or any dividends or other distributions declareg@id on any shares of capital stock of ParenhgrRarent Subsidiary or (F) any Par
Voting Debt, except, in the case of each of thedoing clauses (A) through (F), for (1) the isswainc(i) an underwritten transaction,
(i) a merger, acquisition or other business coratim, or (iii) otherwise on arms’ length termscafital stock or other securities
constituting (or that are convertible into or exapeable or exercisable for capital stock or otleeusties constituting) not in excess of
15% of (x) the outstanding shares of Parent Com8tonk or (y) the securities entitled to vote inedection of directors of Parent and
(2) the issuance of Parent Stock Options or othvards pursuant to the Parent Stock Plans;

(iii) (A) amend the Parent Articles or the &atrBy-laws or (B) amend in any material respeetdharter or organizational documents
of any Parent Subsidiary, except, in the case dfi eathe foregoing clauses (A) and (B), (i) as rbayequired by Law or the rules and
regulations of the SEC or the NYSE or (ii) as wontd affect the holders of Company Common Stocksehghares are converted into
Parent Common Stock at the Effective Time in a neaudifferent than holders of Parent Common Stoddr o the Effective Time;

(iv) take any actions or omit to take any @utsi that would or would be reasonably likely toré3ult in any of the conditions set forth
in Article VII not being satisfied, (ii) result inew or additional required approvals from any Gawsgntal Entity in connection with the
Merger and other transactions contemplated byAgreement that would materially delay the consunionadf the Merger or
(iii) materially impair the ability of Parent, ti@mpany or Merger Sub to consummate the Mergeo#ret transactions contemplated
by this Agreement in accordance with the termsizr Agreement or materially delay such consummation
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(v) authorize any of, or commit, resolve or ageéake any of the foregoing actions.

(b) Conduct of Business by the CompaBycept for matters set forth in the Company Risale Letter or otherwise expressly
permitted or expressly contemplated by this Agregre required by applicable Law or with the priaiitten consent of Parent (which shall
not be unreasonably withheld, conditioned or dedjyrom the date of this Agreement to the Effeefiime, the Company shall, and shall
cause each Company Subsidiary to, (X) conducug@less in the ordinary course consistent with piasttice in all material respects and
(y) use reasonable best efforts to preserve iftibusiness organization and advantageous busiaels®nships and keep available the
services of its current officers and employeesddition, and without limiting the generality oktlfioregoing, except for matters set forth in
the Company Disclosure Letter or otherwise expygsstmitted or expressly contemplated by this Agrest or with the prior written conse
of Parent (which shall not be unreasonably withhedohditioned or delayed), from the date of thisgament to the Effective Time, the
Company shall not, and shall not permit any Compulysidiary to, do any of the following:

() (A) declare, set aside or pay any dividend, or make any other distributions (whetheraigh; stock or property or any
combination thereof) in respect of, any of its talpstock, other equity interests or voting sedesitother than dividends and
distributions by a direct or indirect wholly own€bmpany Subsidiary to its parent, (B) split, conghisubdivide or reclassify any of its
capital stock, other equity interests or votingusities or securities convertible into or exchariear exercisable for capital stock or
other equity interests or voting securities or éssuauthorize the issuance of any other secuiitiesspect of, in lieu of or in substituti
for its capital stock, other equity interests oting securities, other than as permitted by Sedi6 (b)(ii), or (C) repurchase, redeem or
otherwise acquire, or offer to repurchase, redeeatherwise acquire, any capital stock or votingusiies of, or equity interests in, the
Company or any Company Subsidiary or any seculitiése Company or any Company Subsidiary convertitito or exchangeable or
exercisable for capital stock or voting securitigsor equity interests in, the Company or any CampSubsidiary, or any warrants,
calls, options or other rights to acquire any stahital stock, securities or interests, excepafmuisitions, or deemed acquisitions, of
Company Common Stock or other equity securitiehefCompany in connection with (i) the paymenthaf éxercise price of Company
Stock Options with Company Common Stock (including not limited to in connection with “net exerasg (ii) required tax
withholding in connection with the exercise of Camp Stock Options, the vesting of Company Restti@bares and the vesting or
delivery of other awards pursuant to the CompawglSPlans and (iii) forfeitures of Company Stocktiops and Company Restricted
Shares, pursuant to their terms as in effect oml#ite of this Agreement;

(ii) issue, deliver, sell, grant, pledge dnerwise encumber or subject to any Lien (A) anyehaf capital stock of the Company or
any Company Subsidiary (other than the issuan€oaifpany Common Stock (1) upon the exercise of Com@tock Options and the
vesting or delivery of other awards
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pursuant to the Company Stock Plans, in each astséaading at the close of business on the dateiofAgreement and in accordance
with their terms in effect at such time or thereafiranted or modified as permitted by the provisiof Section 5.01(b)(ii) of the
Company Disclosure Letter and (2) pursuant to them@any ESPP, in accordance with its terms in effadhe date of this Agreement),
(B) any other equity interests or voting securitéshe Company or any Company Subsidiary, (C)segurities convertible into or
exchangeable or exercisable for capital stock tingasecurities of, or other equity interests ire Company or any Company
Subsidiary, (D) any warrants, calls, options oreotlights to acquire any capital stock or votingusiies of, or other equity interests in,
the Company or any Company Subsidiary, other tmantg of awards, or modifications to existing avgazdnsistent with Section 5.01
(b)(ii) of the Company Disclosure Letter, (E) amyhts issued by the Company or any Company Sulbrgithat are linked in any way to
the price of any class of Company Capital Stociroyr shares of capital stock of any Company Subsidibe value of the Company,
any Company Subsidiary or any part of the Comparmany Company Subsidiary or any dividends or othstributions declared or pa
on any shares of capital stock of the Company grGompany Subsidiary or (F) any Company Voting Debt

(iii) (A) amend the Company Charter or the @amy By-laws or (B) amend in any material respleetdharter or organizational
documents of any Company Subsidiary, except, ircése of each of the foregoing clauses (A) andd8)nay be required by Law or
the rules and regulations of the SEC or the NASDAQ;

(iv) (A) grant to any current or former direcor officer of the Company or any Company Sulasidany increase in compensation,
bonus or fringe or other benefits or grant any tygpeompensation or benefit to any such Persomretiously receiving or entitled to
receive such compensation, except in the ordinamyse of business consistent with past practiaesistent with Section 5.01(b)(iv) of
the Company Disclosure Letter, or to the extentiregl under any Company Benefit Plan as in effeaifahe date of this Agreement,
(B) engage in promotions of employees, fill operplayee positions or modify employee job descripgiogxcept in the ordinary course
of business consistent with past practice, (C) tgi@any Person any severance, retention, changenitnol or termination compensation
or benefits or any increase therein, except wisipeet to new hires or to employees in the contegtamotions based on job
performance or workplace requirements, in each icee ordinary course of business consistent patt practice, or except to the
extent required under any Company Benefit Plam &ffect as of the date of this Agreement, or (Bieeinto or adopt any material
Company Benefit Plan or amend in any material retspiey material Company Benefit Plan or any awssdéd thereunder, except for
any amendments in the ordinary course of businessistent with past practice, consistent with $&c&.01(b)(iv) of the Company
Disclosure Letter or in order to comply with applidte Law (including Section 409A of the Code);
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(v) make any material change in financial actimg methods, principles or practices, excepifiasas may have been required by a ch
in GAAP (after the date of this Agreement);

(vi) directly or indirectly acquire or agremdcquire in any transaction any equity interestribusiness of any firm, corporation,
partnership, company, limited liability companydt, joint venture, association or other entitylimision thereof or any properties or assets
(other than purchases of supplies and inventotigérordinary course of business consistent with jpatice) if the aggregate amount of the
consideration paid or transferred by the Compamythe Company Subsidiaries in connection with athstransactions would exceed
$5,000,000;

(vii) sell, lease (as lessor), license, maggasell and leaseback or otherwise encumber ¢eciutb any Lien, or otherwise dispose of any
properties or assets (other than sales of produdsrvices in the ordinary course of businessisterg with past practice) or any interests
therein that, individually or in the aggregate, davfair market value in excess of $5,000,000, gicerelation to mortgages, liens and
pledges to secure Indebtedness for borrowed moseyitted to be incurred under Section 5.01(b)(viii)

(viii) incur any Indebtedness, except for {Ajlebtedness incurred in the ordinary course oifless consistent with past practice not to
exceed $25,000,000 in the aggregate, or (B) Indeletes in replacement of existing Indebtednessigedthat (1) the execution, delivery,
and performance of this Agreement and the consuiomaf the Merger and other transactions contereglaereby shall not conflict with, or
result in any violation of or default (with or wight notice or lapse of time, or both) under, oregilse to a right of termination, cancellation or
acceleration of any obligation or any loss of aeriat benefit under, or result in the creation 0§ &ien, under such replacement Indebted
and (2) such replacement Indebtedness shall otbetvd on substantially similar terms or terms #natmore favorable to the Company, shall
contain covenants that are no more restrictivdéoGompany, and shall be for the same or lessecipal amount, as the Indebtedness being
replaced; or (C) guarantees by the Company of ledieless of any wholly owned Company SubsidiaryDyradditional borrowings under
the Company’s existing revolving credit facilityy (@ccordance with the terms of such facility erigtbon the date hereof) with the intent to
repay such borrowings within 90 days;

(ix) make, or agree or commit to make, anyitehpxpenditure except in accordance with thetedforecast for 2011 set forth in
Section 5.01(b)(ix) of the Company Disclosure Lette

(x) enter into or amend any Contract or take @ther action (except as expressly permittecbatemplated by this Agreement) if such
Contract, amendment of a Contract or action woetsonably be expected to prevent or materially dapmterfere with, hinder or delay the
consummation of the
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Merger or any of the other transactions contemglatethis Agreement or adversely affect in a mategspect the expected benefits (take
a whole) of the Merger;

(xi) enter into or amend any material Conttadhe extent consummation of the Merger or coamuée by the Company or any Company
Subsidiary with the provisions of this Agreementulgbreasonably be expected to conflict with, outem a violation of or default (with or
without notice or lapse of time, or both) undergive rise to a right of termination, cancellatmmacceleration of any obligation, any
obligation to make an offer to purchase or redermladebtedness or capital stock or any loss oaterral benefit under, or result in the
creation of any Lien upon any of the material prtipe or assets of the Company or any Company 8ialogiunder, or require Parent, the
Company or any of their respective Subsidiarid&ctmse or transfer any of its material propertieassets under, or give rise to any
increased, additional, accelerated, or guaranigataor entittements of any third party under, esult in any material alteration of, any
provision of such Contract or amendment;

(xii) enter into any collective bargaining agment or other labor union Contract applicablia¢oemployees of the Company or any of the
Company Subsidiaries;

(xiii) assign, transfer, lease, cancel, faiténew or fail to extend any material Company Reissued by the FCC;

(xiv) waive, release, assign, settle or compse any claim, action or proceeding, other thaiveva, releases, assignments, settlements or
compromises that do not create obligations of tom@any or any of the Company Subsidiaries other tha payment of monetary damages
(a) equal to or lesser than the amounts reservédrespect thereto on the Filed Company SEC Doctsrar(b) do not exceed $2,000,000 in
the aggregate;

(xv) abandon, encumber, convey title (in whmlén part), exclusively license or grant any tighother licenses to material Intellectual
Property Rights owned or exclusively licensed ® @ompany or any Company Subsidiary, or enterlioémses or agreements that impose
material restrictions upon the Company or any oAiffiliates with respect to Intellectual PropeRyghts owned by any third party, in each
case other than in the ordinary course of busioessistent with past practice;

(xvi) enter into, amend or modify any Matei@dntract of a type described in Section 4.14(bfjii) or (vi) or any Contract that would be
such a Material Contract if it had been entered prtor to the date of this Agreement;

(xvii) make any material election or changerétio with respect to Taxes or settle or compromigematerial Tax liability or material Tax
refund, other than in the ordinary course of bussne
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(xviii) enter into any new line of businesdside of its existing business;

(xix) take any actions or omit to take anyi@ts that would or would be reasonably likely forésult in any of the conditions set
forth in Article VII not being satisfied, (ii) refiun new or additional required approvals from agvernmental Entity in connection
with the Merger and other transactions contemplbtethis Agreement that would materially delay domsummation of the Merger or
(iii) materially impair the ability of Parent, ti@mpany or Merger Sub to consummate the Mergeo#ret transactions contemplated
by this Agreement in accordance with the terméier Agreement or materially delay such consummation

(xx) fail to pay any maintenance and simiked or fail to take any other appropriate actiamsexessary to prevent the abandonn
loss or impairment of any owned Company IntellecRraperty that is material to the conduct of th@Pany’s business;

(xxi) sell, lease (as lessor), license, mayggaell and leaseback or otherwise encumber ¢geciuo any Lien, or otherwise dispose
any of the Company Intellectual Property, othenthmathe ordinary course of business consisterit pétst practice; or

(xxii) authorize any of, or commit, resolveagree to take any of, or participate in any negiotis or discussions with any other
Person regarding any of, the foregoing actions.

(c) Advice of Changed$arent and the Company shall use reasonabletiess to promptly advise the other orally andhiriting of
any change or event that, individually or in thg@gate with all past changes and events, hastadudd reasonably be expected to have a
Material Adverse Effect with respect to such Persorcause any of the conditions set forth in Aeti¢ll not to be satisfied, or to materially
delay or impede the ability of such party to conmate the Closing.

SECTION 5.02. No Solicitation by the Camp; Company Board Recommendatiqa) The Company shall not, nor shall it authorize
or permit any of its Affiliates or any of its anletr respective directors, officers or employeeary of their respective investment bankers,
accountants, attorneys or other advisors, agemntepoesentatives (collectively, “ Representatit)ds, (i) directly or indirectly solicit or
initiate, or knowingly encourage, induce or faeilé any Takeover Proposal or any inquiry or propibsd may reasonably be expected to |
to a Takeover Proposal or (i) directly or indifggtarticipate in any discussions or negotiatiorithany Person regarding, or furnish to any
Person any information with respect to, or coogeiratany way with any Person (whether or not adtersaking a Takeover Proposal) with
respect to any Takeover Proposal or any inquirgroposal that may reasonably be expected to leadrttkeover Proposal. The Company
shall, and shall cause its Affiliates and its dmeirtrespective Representatives to, immediatelge@ad cause to be terminated all existing

discussions or negotiations with any Person comdulceretofore with respect to any Takeover Proposalny inquiry or proposal that may
reasonably be
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expected to lead to a Takeover Proposal, requegirtimpt return or destruction of all confidentrgbrmation previously furnished and
immediately terminate all physical and electroratadroom access previously granted to any sucloRersits Representatives.
Notwithstanding the foregoing, at any time priootataining the Company Stockholder Approval, ipsse to a bona fide written Takeo
Proposal that the Company Board determines in ¢aitd (after consultation with outside counsel anithancial advisor of nationally
recognized reputation) constitutes or is reasoni#®yy to lead to a Superior Proposal, and whietkgover Proposal was not solicited after
the date of this Agreement and was made afterdte af this Agreement and prior to the Company I8toltlers Meeting and did not
otherwise result from a breach of this Section @f)2he Company may, subject to compliance witttiSe 5.02(c), (x) furnish information
with respect to the Company and the Company Sugédito the Person making such Takeover Propasdli{s Representatives and any
financing sources) (_providdtat all such information has previously been piledito Parent or is provided to Parent prior teudrstantially
concurrent with the time it is provided to suchdeer) pursuant to a customary confidentiality agre@mwith the Person making such
Takeover Proposal (or with one or more of its fitiag sources) not less restrictive of such Persaio the use of such information than the
Confidentiality Agreement, and (y) participate isalissions regarding the terms of such Takeovgyd3al and the negotiation of such terms
with, and only with, the Person making such Take®meposal (and such Person’s Representativesrgnfin@ncing sources). Without
limiting the foregoing, it is agreed that any viida of the restrictions set forth in this Sectmf2(a) by any Representative of the Company
or any of its Subsidiaries or Affiliates shall ctihge a breach of this Section 5.02(a) by the Canyp

(b) Except as set forth below, neither @ompany Board nor any committee thereof shafAjj)withdraw (or modify in any manner
adverse to Parent), or propose publicly to withdfawmodify in any manner adverse to Parent), fig@val, recommendation or declaration
of advisability by the Company Board or any suchouttee thereof with respect to this AgreementB)rgpprove, recommend or declare
advisable, or propose publicly to approve, recontmandeclare advisable, any Takeover Proposal éatign in this clause (i) being referred
to as an “ Adverse Recommendation Chahgar (ii) approve, recommend or declare advisablgropose publicly to approve, recommen
declare advisable, or allow the Company or anysoAffiliates to execute or enter into, any letdéintent, memorandum of understanding,
agreement in principle, merger agreement, acooiiségreement, option agreement, joint venture ageeg alliance agreement, partnership
agreement or other agreement or arrangement adirgior related to, or that is intended to or vebrdasonably be expected to lead to, any
Takeover Proposal, or requiring, or reasonably etgueto cause, the Company to abandon, terminakay dr fail to consummate, or that
would otherwise impede, interfere with or be indetent with, the Merger or any of the other tratises contemplated by this Agreement, or
requiring, or reasonably expected to cause, thegaomto fail to comply with this Agreement (othkah a confidentiality agreement referred
to in Section 5.02(a)). Notwithstanding the foregpiat any time prior to obtaining the Company Bwéder Approval, the Company Board
may make an Adverse Recommendation Change if thep@oy Board determines in good faith (after comsialb with outside counsel and a
financial advisor of nationally recognized repuda)i that the failure to do so would be inconsisteith its fiduciary duties under applicable
Law; provided, however, that the Company shall not be entitled to exeritsright to make an Adverse Recommendation Cahang! after
the fourth Business
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Day following Parent’s receipt of written notice“(&lotice of Recommendation Chanfdrom the Company advising Parent that the
Company Board intends to take such action and sfiegithe reasons therefor, including in the caisa Superior Proposal, the terms and
conditions of any Superior Proposal that is theshasthe proposed action by the Company Boardgjihng understood and agreed that any
amendment to any material term of such Superiopd¥al shall require a new Notice of Recommendafibange and a new four Business-
Day period). In determining whether to make an AdgeRecommendation Change, the Company Boardtakalinto account any change:
the terms of this Agreement proposed by Parerdspanse to a Notice of Recommendation Change enwithe.

(c) In addition to the obligations of tBempany set forth in paragraphs (a) and (b) af $gction 5.02, the Company shall promptly,
and in any event within 24 hours of the receiptéb§ advise Parent orally and in writing of anyk&aver Proposal, the material terms and
conditions of any such Takeover Proposal (inclu@ing changes thereto) and the identity of the Pemsaking any such Takeover Proposal.
The Company shall (x) keep Parent informed in atemial respects and on a reasonably current ba#ig status and details (including any
change to the terms thereof) of any Takeover Piadpasd (y) provide to Parent as soon as pracecaftér receipt or delivery thereof copies
of all correspondence and other written materiahexged between the Company or any of its Subg&diand any Person that describes any
of the terms or conditions of any Takeover Proposal

(d) Nothing contained in this Sectionddhall prohibit the Company from (x) taking anddibsing to its stockholders a position
contemplated by Rule 144a) promulgated under the Exchange Act or (y) mgkiny disclosure to the stockholders of the Comyjifaim the
good faith judgment of the Company Board (afterstdtation with outside counsel) failure to so dise would be inconsistent with its
obligations under applicable Law; providedowever, that any such disclosure that addresses or sdiatihe approval, recommendation or
declaration of advisability by the Company Boardhwespect to this Agreement or a Takeover Prosisal be deemed to be an Adverse
Recommendation Change unless the Company Boahimection with such communication publicly statest its recommendation with
respect to this Agreement has not changed; provifiather, that in no event shall the Company or the Comgogrd or any committee
thereof take, or agree or resolve to take, anpactir make any statement, that would violate $adi02(b).

(e) For purposes of this Agreement:

“ Takeover Proposélmeans any proposal or offer (whether or not iiiting), with respect to any (i) merger, consolidati share
exchange, other business combination or similastation involving the Company or any Company Siiasy, (ii) sale, lease,
contribution or other disposition, directly or inglctly (including by way of merger, consolidati@mare exchange, other business
combination, partnership, joint venture, sale gfitzd stock of or other equity interests in a Comp&ubsidiary or otherwise) of any
business or assets of the Company or the Comparsictaries representing 20% or more of the conatdid revenues, net income or
assets of the Company and the Company Subsiditales) as a whole, (iii) issuance, sale or othgpakition, directly or indirectly, to any
Person (or the stockholders of any Person) or gobgecurities (or options, rights or warrants twghase, or securities convertible into or
exchangeable for,
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such securities) representing 20% or more of thmg@ower of the Company, (iv) transaction in whany Person (or the stockholders of
any Person) shall acquire, directly or indirectigneficial ownership, or the right to acquire bénaf ownership, or formation of any gro
which beneficially owns or has the right to acquiemeficial ownership of, 20% or more of the Comp&ommon Stock or securities (or
options, rights or warrants to purchase, or sdesritonvertible into or exchangeable for, such sges) representing 20% or more of the
voting power of the Company or (v) any combinatidithe foregoing (in each case, other than the ERrg

“ Superior Proposdlmeans any bona fide written proposal or offer smbg a third party or group pursuant to which stinéfd party
(or, in a parent-to-parent merger involving sudhdtiparty, the stockholders of such third partygooup would acquire, directly or
indirectly, more than 50% of the Company Commorcktr substantially all of the assets of the Comypamd the Company Subsidiaries,
taken as a whole, (i) on terms which the Compangr&8aletermines in good faith (after consultatiothwiutside counsel and a financial
advisor of nationally recognized reputation) tosberior from a financial point of view to the hefd of Company Common Stock than
Merger, taking into account all the terms and ctiods of such proposal and this Agreement (inclgdiny changes proposed by Parent to
the terms of this Agreement), and (i) that is oeebly likely to be completed, taking into accoalhfinancial, regulatory, legal and other
aspects of such proposal.

ARTICLE VI
Additional Agreements

SECTION 6.01. Preparation of the Fori# &nd the Proxy Statement; Company StockholderdiMee(a) As promptly as reasonably
practicable following the date of this Agreemerdréht and the Company shall jointly prepare andeo be filed with the SEC a proxy
statement to be sent to the stockholders of thegaomrelating to the Company Stockholders Meetingdther with any amendments or
supplements thereto, the “ Proxy Statenfgand Parent shall prepare and cause to be filddtive SEC the Form S-4, in which the Proxy
Statement will be included as a prospectus, anerffand the Company shall use their respectivengdide best efforts to have the Form S-4
declared effective under the Securities Act as pthnas reasonably practicable after such filingcl of the Company and Parent shall
furnish all information concerning such Person asd\ffiliates to the other, and provide such othesistance, as may be reasonably requ
in connection with the preparation, filing and distition of the Form S-4 and Proxy Statement, &edRorm S-4 and Proxy Statement shall
include all information reasonably requested byhsother party to be included therein. Each of tben@any and Parent shall promptly notify
the other upon the receipt of any comments fronSt8€ or any request from the SEC for amendmenrgsgplements to the Form S-4 or
Proxy Statement and shall provide the other withie®of all correspondence between it and its Remitatives, on the one hand, and the
SEC, on the other hand. Each of the Company arehPshall use its reasonable best efforts to rabpsrpromptly as reasonably practicable
to any comments from the SEC with respect to thenF®-4 or Proxy Statement. Notwithstanding thedoirg, prior to filing the Form S-4
(or any amendment or supplement thereto) or mailiegProxy Statement (or any amendment or supplethereto) or responding
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to any comments of the SEC with respect thereith) edthe Company and Parent (i) shall provideatter an opportunity to review and
comment on such document or response (includingriygosed final version of such document or respprfs) shall consider in good faith

all comments reasonably proposed by the otherighdh@ll not file or mail such document or respai the SEC prior to receiving the
approval of the other, which approval shall noubesasonably withheld, conditioned or delayed. Eg#dche Company and Parent shall ad

the other, promptly after receipt of notice therexdfthe time of effectiveness of the Fornst Sthe issuance of any stop order relating these

the suspension of the qualification of the Stock€ideration for offering or sale in any jurisdictiaand each of the Company and Parent shal
use its reasonable best efforts to have any sophostier or suspension lifted, reversed or othertésminated. Each of the Company and
Parent shall also take any other action (other thelifying to do business in any jurisdiction imieh it is not now so qualified) required to

be taken under the Securities Act, the Exchangeakgt applicable foreign or state securities ouébsky” laws and the rules and regulations
thereunder in connection with the Merger and tBeasce of the Stock Consideration.

(b) If prior to the Effective Time, anyent occurs with respect to Parent or any ParebsiSiary, or any change occurs with respect to
other information supplied by Parent for inclusinrihe Proxy Statement or the Form S-4, which ¢uined to be described in an amendment
of, or a supplement to, the Proxy Statement oFtiven S-4, Parent shall promptly notify the Compahguch event, and Parent and the
Company shall cooperate in the prompt filing whl SEC of any necessary amendment or supplemére foroxy Statement or the ForniS-
and, as required by Law, in disseminating the mfation contained in such amendment or supplemehet@€ompany’s stockholders.
Nothing in this Section 6.01(b) shall limit the mjations of any party under Section 6.01

(c) If prior to the Effective Time, anyent occurs with respect to the Company or any GomSubsidiary, or any change occurs with
respect to other information supplied by the Conydan inclusion in the Proxy Statement or the F&m, which is required to be described
in an amendment of, or a supplement to, the Proageent or the Form &-the Company shall promptly notify Parent of seeknt, and th
Company and Parent shall cooperate in the pronipg fivith the SEC of any necessary amendment oplsagent to the Proxy Statement or
the Form S-4 and, as required by Law, in dissenmgdhe information contained in such amendmersumplement to the Company’s
stockholders. Nothing in this Section 6.01(c) shallt the obligations of any party under SectiofHa).

(d) The Company shall, as soon as reddyppaacticable following the date of this Agreemetuly call, give notice of, convene and
hold the Company Stockholders Meeting for the poigose of seeking the Company Stockholder Approvad Company shall use its
reasonable best efforts to (i) cause the ProxyeBtant to be mailed to the Company’s stockholdeasptly as practicable after the Form
S-4 is declared effective under the Securitiesaht to hold the Company Stockholders Meeting as ssracticable after the Form S-4
becomes effective and (ii) subject to Section %opaad Section 5.02(d), solicit the Company StotddroApproval. The Company shall,
through the Company Board, recommend to its stddiens that they give the Company Stockholder Apaland shall include such
recommendation in the Proxy Statement, excepte@xtent that the Company Board shall have madedaarse Recommendation Change
as permitted by Section 5.02(b).
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Notwithstanding the foregoing provisions of thisen 6.01(d), if on a date for which the CompangcBholders Meeting is scheduled,
Company has not received proxies representingfecisut number of shares of Company Common Stoadtiain the Company Stockholder
Approval, whether or not a quorum is present, tbenfany shall make one or more successive postparisrmeadjournments of the
Company Stockholders Meeting, providédt the Company Stockholders Meeting is not postdar adjourned to a date that is more than
30 days after the date for which the Company Stolkddrs Meeting was originally scheduled (excludamy adjournments or postponements
required by applicable Law). The Company agreesithabligations to hold the Company Stockholddesting pursuant to this Section 6.01
shall not be affected by the commencement, pubtipgsal, public disclosure or communication to@uenpany of any Takeover Proposal or
by the making of any Adverse Recommendation Chéygee Company Board; providethowever, that if the public announcement of an
Adverse Recommendation Change or the delivery@dmpany Notice of Recommendation Change is less1BaBusiness Days prior to the
Company Stockholders Meeting, the Company shadirtitled to postpone the Company Stockholders Mgdt a date not more than 10
Business Days after such event.

SECTION 6.02. Access to Information; ddaehtiality . Subject to applicable Law, the Company shall, simall cause each of its
Subsidiaries to, afford to Parent and to the Reptasgives of Parent reasonable access during tiadparior to the Effective Time to all their
respective properties, books, contracts, commitmgrsonnel and records and, during such pefiedCbmpany shall, and shall cause each
of its Subsidiaries to, furnish promptly to Par@jta copy of each report, schedule, registratiatement and other document filed by it
during such period pursuant to the requirementsedieral or state securities laws or commissiommastand (b) all other information
concerning its business, properties and persorsnéheent may reasonably request; providemswever, that the Company may withhold any
document or information that is subject to the ®oha confidentiality agreement with a third parprovidedthat the Company shall use its
reasonable best efforts to obtain the requirederunsf such third party to such access or disci)soir subject to any attorney-client privilege
( providedthat the Company shall use its reasonable bestetfmallow for such access or disclosure (or ashrof it as possible) in a
manner that does not result in a loss of attordieycprivilege) or that constitutes informatioraths subject to confidentiality requirements
under the Communications Act and FCC Rules. Ifmagerial is withheld by the Company pursuant topgtaviso to the preceding sentence,
the Company shall inform Parent as to the genextalra of what is being withheld. All informationahanged pursuant to this Section 6.02
shall be subject to the confidentiality agreemexied February 10, 2011 among the Company, Centu8argice Group, LLC and Qwest
Communications International Inc. (the * Confidetity Agreement).

SECTION 6.03. Required Action) Each of the parties shall use their respect@asonable best efforts to take, or cause takent
all actions, and do, or cause to be done, andt@ssiscooperate with the other parties in doinigh@thgs reasonably appropriate to
consummate and make effective, as soon as reagguasdible, the Merger and the other transactionsemplated by this Agreement.

(b) In connection with and without linmi§f Section 6.03(a), the Company and the CompanydBarad Parent and the Parent Board shall
use their respective reasonable best
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efforts to (x) take all action reasonably apprajri@ ensure that no state takeover statute otagistatute or regulation is or becomes
applicable to this Agreement or any transactiort@mplated by this Agreement and (y) if any stakedaer statute or similar statute or
regulation becomes applicable to this Agreemeiingrtransaction contemplated by this Agreemeng tdkaction reasonably appropriate to
ensure that the Merger and the other transactiomemplated by this Agreement may be consummatedoasptly as practicable on the
terms contemplated by this Agreement.

(c) In connection with and without linmigj Section 6.03(a), the Company and Parent shathptly enter into discussions with the
Governmental Entities from whom Consents or nopastiare required to be obtained in connection thithconsummation of the Merger and
the other transactions contemplated by this Agregimeorder to obtain all such required Consentsaractions from such Governmental
Entities and eliminate each and every other impedirthat may be asserted by such Governmentaidstih each case with respect to the
Merger, so as to enable the Closing to occur as asageasonably possible. To the extent necessanylér to accomplish the foregoing and
subject to the limitations set forth in SectionH&), the Company and Parent shall use their réspaeasonable best efforts to jointly
negotiate, commit to and effect, by consent dedrele] separate order, condition or approval or mtise, the sale, divestiture or disposition
of, or prohibition or limitation on the ownership @peration of, or requirements or undertakingswitspect to the conduct by the Company,
Parent or any of their respective Subsidiariesnyf portion of the business, properties or assateecCompany, Parent or any of their
respective Subsidiaries; providedowever, that neither Parent nor the Company shall beiredpursuant to this Section 6.03(c) to commit
to or effect any action that is not conditioned mploe consummation of the Merger or that would ould reasonably be expected to result in
a Substantial Detriment. If the actions taken byeRband the Company pursuant to the immediatedgqating sentence do not result in the
conditions set forth in Section 7.01(d), (e) anfing satisfied, then, during the term of thigéament, each of Parent and the Company
shall jointly (to the extent practicable) use threimsonable best efforts to initiate and/or pguéits in any proceedings, whether judicial or
administrative, in order to (i) oppose or defendiagt any action by any Governmental Entity to prehor enjoin the consummation of the
Merger or any of the other transactions contemglatethis Agreement, and/or (ii) take such actismacessary to overturn any regulatory
action by any Governmental Entity to block consurtiomeof the Merger or any of the other transactioostemplated by this Agreement,
including by defending any suit, action or othaydeproceeding brought by any Governmental Entitgrider to avoid the entry of, or to have
vacated, overturned or terminated, including byeapbjf necessary, any Legal Restraint resultingifemy suit, action or other legal
proceeding that would cause any condition set fortBection 7.01(d), (e) or (f) not to be satisfiptbvidedthat Parent and the Company s
cooperate with one another in connection with, gtmall jointly control, all proceedings related e tforegoing.

(d) In connection with and without linmgj the generality of the foregoing, each of Paamakt the Company shall:

(i) make or cause to be made, in consultaimh cooperation with the other and (A) within twedays after the date of this Agreement
(or such other time as the parties mutually agm@®gppropriate filing of a Notification and
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Report Form pursuant to the HSR Act relating toNtexger, (B) within fifteen days after the effe@iess of the Indian Competition Law
(or such other time as the parties mutually agiehecessary registrations, declarations, no@reksfilings relating to the Merger pursu

to the Indian Competition Law, if any, and (C) vifthhirty days after the date of this Agreementgioch other time as the parties mutually
agree), all other necessary registrations, deaasgtnotices and filings relating to the Mergethnather Governmental Entities under any
other antitrust, competition, trade regulationiatilar Laws;

(ii) (A) make or cause to be made, in consigiteand cooperation with the other and as promglypracticable after the date of this
Agreement, all applications required or advisablbd filed with the FCC (the “ FCC Applicatiofjsto effect the transfer of control of the
Company Licenses, as necessary to consummate dwdafiactive the Merger and the other transactamgemplated by this Agreement,
and use its reasonable best efforts to respondrisuitation and cooperation with the other andramptly as practicable to any additional
requests for information received from the FCC by party to an FCC Application and (B) use its oeeble best efforts to cure not later
than the Effective Time any violations or defauitsler any FCC Rules, except for such violationdefaults that, individually or in the
aggregate, would not reasonably be expected to &a&dbstantial Detriment;

(i) use its reasonable best efforts to famio the other all assistance, cooperation amarrdtion required for any such registration,
declaration, notice or filing and in order to ackighe effects set forth in Section 6.03(c);

(iv) give the other reasonable prior noticeny such registration, declaration, notice onfjland, to the extent reasonably practicable,
of any communication with any Governmental Entégarding the Merger (including with respect to afyhe actions referred to in
Section 6.03(c) and in this Section 6.03(d)), aedyt the other to review and discuss in advaned,c@nsider in good faith the views of,
and secure the participation of, the other in catior with any such registration, declaration, oefifiling or communication;

(v) use its reasonable best efforts to resanpromptly as reasonably practicable under tloemistances to any inquiries received f
any Governmental Entity or any other authority ecifog applicable antitrust, competition, trade dagjon or similar Laws for additional
information or documentation in connection withinst, competition, trade regulation or similarttees (including a “second request”
under the HSR Act), and not extend any waitinggaetinder the HSR Act or enter into any agreemettt stich Governmental Entities or
other authorities not to consummate any of thestations contemplated by this Agreement, exceft thi¢ prior written consent of the
other parties hereto, which consent shall not heasonably withheld or delayed; and
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(vi) unless prohibited by applicable Law orthg applicable Governmental Entity, (A) to theesstreasonably practicable, not
participate in or attend any meeting, or engagminsubstantive conversation with any Governmeigity in respect of the Merger
(including with respect to any of the actions reddrto in Section 6.03(c) and in this Section &dByithout the other, (B) to the extent
reasonably practicable, give the other reasonaiie potice of any such meeting or conversation,ifGhe event one party is prohibited
applicable Law or by the applicable Governmentaitizfrom participating in or attending any suchetiag or engaging in any such
conversation, keep such party reasonably appristhdr@spect thereto, (D) cooperate in the filingaol substantive memoranda, white
papers, filings, correspondence or other writtemmmainications explaining or defending this Agreenard the Merger, articulating any
regulatory or competitive argument, and/or respogdid requests or objections made by any Goverrah&ntity and (E) furnish the other
party with copies of all correspondence, filingsl @ommunications (and memoranda setting forth tistance thereof) between it and its
Affiliates and their respective Representativesh@none hand, and any Governmental Entity or mesniieany Governmental Entity’s
staff, on the other hand, with respect to this &gnent and the Merger, except that any materialseraing valuation of the other party
may be redacted or withheld.

(e) Notwithstanding anything else congglitnerein but subject to the proviso of the sec@mience of Section 6.03(c), the provisions of
this Section 6.03 shall not be construed to reghieeCompany, Parent, or their respective Subsididao offer, take, commit to or accept any
action, restrictions or limitations (* Actiori} of or on the Company, Parent, or their respecBubsidiaries, or to permit such Actions without
the prior written consent of the other party, i€8uActions, individually or in the aggregate, wowoldwould reasonably be expected to rest
a Substantial Detriment.

(f) Notwithstanding anything else contadrin this Agreement, during the term of this Agneat neither the Company nor any of its
Affiliates or any of their respective Representasishall cooperate with any other party in seekéigglatory clearance of any Takeover
Proposal.

(g) Parent shall give prompt notice te @ompany, and the Company shall give prompt néti¢arent, of (i) any representation or
warranty made by it contained in this Agreement ihgualified as to materiality becoming untrudér@ccurate in any respect or any such
representation or warranty that is not so qualibedoming untrue or inaccurate in any materialeespr (ii) the failure by it to comply with
or satisfy in any material respect any covenamgdi®n or agreement to be complied with or sag@dfoy it under this Agreement; provided
however, that no such natification shall affect the repreations, warranties, covenants or agreementsegfdrties or the conditions to the
obligations of the parties under this Agreement.

SECTION 6.04. Stock Plan&) Prior to the Effective Time, the Company Bbéor, if appropriate, any committee thereof) shaibpt
such resolutions as are necessary to effect thawfiolg:
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(i) adjust the terms of all outstandingn@pany Stock Options to provide that, at the ERecTime, each Company Stock Option
outstanding immediately prior to the Effective Tisteall be assumed by Parent and converted intp@éonoa “ Converted Parent Option
") to acquire, on the same terms and conditionsexge applicable under such Company Stock Optionddiately prior to the Effective
Time (except that each Converted Parent Optiorl sast and become exercisable immediately followthrgyconversion), a number of
shares of Parent Common Stock determined by myiliglthe number of shares of Company Common Stabjest to such Company
Stock Option immediately prior to the Effective Tarhy the Stock Award Exchange Ratio (as definedviglrounded down to the nearest
whole share, at a per share exercise price detedin dividing the per share exercise price of Sompany Stock Option immediately
prior to the Effective Time by the Stock Award Eacdige Ratio, rounded up to the nearest whole cenvided, however, that each
Company Stock Option (x) which is an “incentivect@ption” @s defined in Section 422 of the Code) shall basidf in accordance wi
the requirements of Section 424 of the Code angl{g)l be adjusted in a manner which complies Bihtion 409A of the Code;

(i) As to each holder’s restricted stasiits outstanding immediately prior to the EffeetiTime under the Company Stock Plans,
other than those granted pursuant to the Compamyisal incentive plan (the * Company RSYis

(A) 50% of such Company RSUs (the “ First Totam RSUS) shall be converted, at the Effective Time anthwut regard to any
applicable performance targets, into the righeteive cash and shares of Parent Stock equal tddhger Consideration, determined in
accordance with Section 2.01(iii), in respect @tthumber of shares of Company Common Stock repteddy the First Tranche
RSUs; providedhat, the First Tranche RSUs of each holder shalutle those Company RSUs as to which the vesatesdollow the
Closing Date but are earlier than the later of{grember 31, 2012 or (y) the first anniversaryhef €losing Date (the later of (x) and
(y), the “ Second Tranche Vesting Dé&}ein order starting with the soonest vestinghe Closing Date until all of the Company RSUs
for which vesting is earlier then the Second Tran¢sting Date have been identified and, if allhef Company RSUs as to which the
vesting date is earlier than the Second Tranchén¢eBate comprise less than 50% of all the hokl@dmpany RSUs, additional
Company RSUs shall be considered First Tranche Rfassd starting with the latest vesting date andkiwg in reverse order of
vesting dates until all of the First Tranche RSldgehbeen identified. For the purposes of this 8edi04(a)(ii)(A) an amount necess
to satisfy the applicable minimum tax withholdingligation shall first be reduced from the amounttef Cash Consideration to be
receive and then, if necessary, from the numbshafes of Parent Common Stock to be received pursmighe Stock Consideration.
For purposes of this Section 6.04(a)(ii)(A), théuesof the Stock Consideration shall be based ertlsing price per share of Parent
Common Stock on the last trading day immediateéceding the Closing Date; and
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(B) the remaining 50% of such Company RSUs {tBecond Tranche RSUgshall be adjusted to provide that, at the Effect
Time, the Second Tranche RSUs shall be assumedreyfand represent, immediately after the Effectiime, the right to receive,
on the same terms and conditions as were appliceddler the Second Tranche RSUs immediately pritngdeffective Time (other
than with respect to any performance goals, whitail €ease to apply), a number of shares of P&entmon Stock, rounded to the
nearest whole share, equal to the product of @ atiplicable number of shares of Company CommockStabject to the Second
Tranche RSUs, multiplied by (2) the Stock Award Eaxege Ratio (the “ Converted Second Tranche RBUsovidedthat the
Converted Second Tranche RSUs shall vest and settlee Second Tranche Vesting Date, subject thadfder’s continued
employment through the Second Tranche Vesting Dattiter provided however, that in the event the holder’'s employment is
terminated with “Good Reason” (as defined belowyvithout “Cause” (as defined in the Company’s 20@&ntive Compensation
Plan) prior to the Second Tranche Vesting Datehtilder's Converted Second Tranche RSUs shall ineedgl vest and settle upon
the date of such holder’s termination of employment

(iif) Each Company Restricted Share thatutstanding immediately prior to the Effectivien€ shall vest in full immediately prior to
the Effective Time and shall be converted intoright to receive the Merger Consideration in acaomt with Section 2.01(iii);

(iv) Each Annual Incentive Company RSUaaavin respect of the performance year in whichGhesing Date occurs shall,
immediately prior to the Effective Time, be coneerinto a right to receive a cash payment equildgroduct of (A) the number of sha
of Company Common Stock that are earned underAnnhal Incentive Company RSU award based on theahathievement of the
applicable performance measures as of the Effe@iive, as determined in accordance with the termascanditions of the Company’s
Annual Incentive Plan for the applicable performagear, with such performance measures pro-ratetthégportion of such performance
year in which the Closing Date occurs, multipligd(B) the sum of (x) the Cash Consideration plys\ienty-five percent (25%) of the
closing price per share of Parent Common Stockenast trading day immediately preceding the Q@lp$ate, multiplied by (C) the
quotient of the number of days in the applicabléggenance year through the Closing Date divide®6§% (rounded to the fourth decimal
point); and

(v) For the purposes of this Section @P4A) “ Stock Award Exchange Rationeans the sum of (1) the Exchange Ratio plusi(2)
fraction resulting from dividing the Cash Considina by the closing price per share of Parent Com@twck on the last trading day
immediately preceding the Closing Date and (B) ‘b@®&easori shall mean any of the following events or corwh, but only if the
holder shall have provided written notice to thegRawithin ninety (90) days of the initial exist&nor occurrence of such event or
condition and the Parent shall have failed to sueh event or condition within thirty (30) daysitsfreceipt of such notice: (1) a material
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reduction in the holder’s base salary or targetisarpportunity or (2) a relocation of the holdexmaployment more than fifty (50) miles
from the metropolitan area in which the holder'8agf is located at the time of resignation.

(b) provide that with respect to the Camp ESPP, (A) each purchase right under the ComB&®P outstanding on the day
immediately prior to the Effective Time shall ba@matically suspended and any contributions madétthen-current Withholding Period
(as defined in the Company ESPP) will be appliedatal the purchase of Company Common Stock, effedctimediately prior to the
Effective Time, and each such share of Company Coem&tock shall be treated in accordance with Se@i61(iii), and (B) the Company
ESPP shall terminate, effective immediately proothte Effective Time.

(c) At the Effective Time, Parent shalbame all the obligations of the Company undeQbmpany Stock Plans, each outstanding
Converted Parent Option and Converted Second TeaR&U and the agreements evidencing the granesahets soon as practicable after
the Effective Time, Parent shall deliver to thedsos of Converted Parent Stock Options and Comny&ézond Tranche RSUs appropriate
notices setting forth such holders’ rights, andabgeeements evidencing the grants of such Conv@deent Options and Converted Second
Tranche RSUs shall continue in effect on the sarmag and conditions (subject to the adjustmentsired, by this Section 6.04 after giving
effect to the Merger).

(d) Parent shall take all corporate actiecessary to reserve for issuance a sufficiemtyen of shares of Parent Common Stock for
delivery upon exercise or settlement of the ComeeRarent Options and Converted Second Tranche RSAd¢sordance with this
Section 6.04. As soon as reasonably practicabténimo event later than 10 days, after the Effecliime, Parent shall file a registration
statement on Form S-8 (or any successor or ott@oppate form) with respect to the shares of Pa@ammon Stock subject to Converted
Parent Options and Converted Second Tranche RSUshetl use its reasonable commercial efforts tmtae the effectiveness of such
registration statement or registration statemeartd fnaintain the current status of the prospeatpsaspectuses contained therein) for so
as such Converted Parent Options and Convertech8dsanche RSUs remain outstanding.

SECTION 6.05. Indemnification, Exculpatiand Insurance(a) Parent agrees that all rights to indemniftcgtadvancement of
expenses and exculpation from liabilities for aatemissions occurring at or prior to the EffectiMene now existing in favor of the current
former directors, officers or employees of the Campand the Company Subsidiaries as provided in thgpective certificates of
incorporation or by-laws (or comparable organizaicdocuments) and any indemnification or otherilsinagreements of the Company or
any of the Company Subsidiaries, in each case efdnt on the date of this Agreement, shall cargiim full force and effect in accordance
with their terms. From and after the Effective Tirttee Surviving Company agrees that it will indefyrsind hold harmless each individual
who is as of the date of this Agreement, or whmbses prior to the Effective Time, a director oriadf of the Company or any of the
Company Subsidiaries or who is as of the dateisfAgreement, or who thereafter commences pritheédEffective Time, serving at the
request of the Company of any of the Company Sidrstd as a director or officer of another Pergbe { Company Indemnified Parti€s
against all claims, losses, liabilities, damagedginents, inquiries, fines and reasonable feess ensl expenses, including attornefggs anc
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disbursements, incurred in connection with anyne)aiction, suit or proceeding, whether civil, cmi@l, administrative or investigative
(including with respect to matters existing or aeing at or prior to the Effective Time (includitkis Agreement and the transactions and
actions contemplated hereby)), arising out of atgieing to the fact that the Company Indemnifiedt? is or was an officer or director of the
Company or any Company Subsidiary or is or wasiisgrat the request of the Company or any Compatgifliary as a director or officer of
another Person, whether asserted or claimed i@t or after the Effective Time, to the fullestent permitted under applicable Law. In the
event of any such claim, action, suit or proceed{rpeach the Company Indemnified Party will béitead to advancement of expenses
incurred in the defense of any such claim, actsoiit,or proceeding from the Surviving Company wittén Business Days of receipt by the
Surviving Company from the Company Indemnified Pafta request therefor; provided that any persomhiom expenses are advanced
provides an undertaking, if and only to the extequired by the DGCL or the Surviving Company’stifieate of incorporation or by-laws, to
repay such advances if it is ultimately determitieat such person is not entitled to indemnificatiod (y) the Surviving Company shall
cooperate in the defense of any such matter.

(b) In the event that the Surviving Compar any of its successors or assigns (i) conat@&lwith or merges into any other Person and
is not the continuing or surviving corporation otity of such consolidation or merger or (ii) tréars or conveys all or substantially all of its
properties and assets to any Person, then, aratinseich case, the Surviving Company shall cauggepprovision to be made so that the
successors and assigns of the Surviving Comparnyresthe obligations set forth in this Section 6.05.

(c) For a period of six years from antkiathe Effective Time, the Surviving Company sledlher cause to be maintained in effect the
current policies of directors’ and officers’ liaityl insurance and fiduciary liability insurance migined by the Company or its Subsidiaries or
provide substitute polices for the Company andutsent and former directors and officers who ameently covered by the directors’ and
officers’ and fiduciary liability insurance covemagurrently maintained by the Company in eitheeca$not less than the existing coverage
and have other terms not less favorable to thedaspersons than the directors’ and officers’ ligbinsurance and fiduciary liability
insurance coverage currently maintained by the Gamyppvith respect to claims arising from facts oereté that occurred on or before the
Effective Time, except that in no event shall thevi/ing Company be required to pay with respecuoh insurance policies in respect of
one policy year more than 300% of the annual prempayable by the Company for such insurance foy#ae ending December 31, 2010
(the * Maximum Amount), and if the Surviving Company is unable to obhtlie insurance required by this Section 6.05atlgibtain as
much comparable insurance as possible for the y@thvg such six-year period for an annual premiequal to the Maximum Amount, in
respect of each policy year within such periodida of such insurance, prior to the Closing D&te €Company may, with the prior written
consent of Parent, purchase a “tail” directors’ affiters’ liability insurance policy and fiduciatability insurance policy for the Company
and its current and former directors and officer®ware currently covered by the directors’ andceffs’ and fiduciary liability insurance
coverage currently maintained by the Company, saitho provide coverage in an amount not less tharexisting coverage and to have
other terms not less favorable to the insured perdoan the directors’ and officers’ liability insumce and fiduciary liability insurance
coverage currently maintained by the Company véipect to
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claims arising from facts or events that occurreaobefore the Effective Time. In the event therpany purchases such tail coverage, the
Surviving Company shall cease to have any obligatilmder the first sentence of this Section 6.09{e¢ Surviving Company shall maintain
such policies in full force and effect, and congénia honor the obligations thereunder.

(d) The provisions of this Section 6.9%hall survive consummation of the Merger, (ii¢ éntended to be for the benefit of, and will
enforceable by, each indemnified or insured panglding the Company Indemnified Parties), hisier heirs and his or her representatives
and (i) are in addition to, and not in substitutifor, any other rights to indemnification or adimition that any such Person may have by
contract or otherwise.

(e) From and after the Effective TimerePd shall guarantee the prompt payment of thegabbns of the Surviving Company and the
Company Subsidiaries under Section 6.05(a).

SECTION 6.06. Fees and Expeng@3 Except as provided below, all fees and exgeirgcurred in connection with the Merger and the
other transactions contemplated by this Agreemtegit be paid by the party incurring such fees grasmses, whether or not such transactions
are consummated.

(b) The Company shall pay to Parent aofe®85,000,000 (the “ Termination F8df:

(i) Parent terminates this Agreement pan$ to Section 8.01(e); provid#uht if either the Company or Parent terminates thi
Agreement pursuant to Section 8.01(b)(iii) at ametafter Parent would have been permitted to teataithis Agreement pursuant to
Section 8.01(e), this Agreement shall be deemeditated pursuant to Section 8.01(e) for purposébisfSection 6.06(b)(i);

(i) Parent terminates this Agreementspant to Section 8.01(d) as a result of a breadghd¥ompany of, or failure by the
Company to perform, the Company’s obligations urettion 6.01(d), if such breach shall have occuorecontinued after a Takeover
Proposal shall have been made to the Company thsive been made directly to the stockholderhef@ompany generally or shall
otherwise become publicly known or any Person diatke publicly announced an intention (whetherairaonditional) to make a
Takeover Proposal; or

(i) (A) prior to the Company StockholdeMeeting, (1) a Takeover Proposal shall have Inegae to the Company and not
withdrawn or shall have been made directly to theldolders of the Company generally and not wiladr or shall otherwise become
publicly known or any Person shall have publiclypamnced an intention (whether or not conditionaljiake a Takeover Proposal not
subsequently withdrawn, or (2) a Takeover Propsisall have been made to the Company which is wathdror shall have been made
directly to the stockholders of the Company gemgiaid is withdrawn or shall otherwise become peiplknown or any Person shall
have publicly announced an intention
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(whether or not conditional) to make a Takeover Bsapwhich is subsequently withdrawn, (B) this Agrent is terminated pursuan
Section 8.01(b)(i) prior to the Company Stockhosdeleeting or Section 8.01(b)(iii) and (C) within @dnths of such termination, (x)
the case of clause (A)(1) of this Section 6.06iip)(he Company enters into a definitive Contrectonsummate a Takeover Propos:
a Takeover Proposal is consummated or (y) in tee o&clause (A)(2) of this Section 6.06(b)(iiletCompany enters into a definitive
Contract to consummate a Takeover Proposal witfP#reon making the Takeover Proposal that was veitiral (or any Affiliate of suc
Person) or any Takeover Proposal with the Persdingahe Takeover Proposal that was withdrawn (gr Affiliate of such Person) is
consummated, providgchowever, that solely for this Section 6.06(b)(iii), alfeeences to 20% in the definition of “ Takeover [Rysal

" shall be deemed to be references to 50.1%.

Any Termination Fee due under this Section 6.06(ia)l be paid by wire transfer of same-day fundsr(xhe case of clause (i) or (ii) above,
on the Business Day immediately following the dafteermination of this Agreement and (y) in theeas$ clause (iii) above, on the date of
the first to occur of the events referred to iruska (iii)(C) above.

(c) The Company acknowledges and agtextstie agreements contained in Section 6.06(kdraietegral part of the transactions
contemplated by this Agreement, and that, withbasé agreements, Parent would not enter into thisglnent. Accordingly, if the Compa
fails promptly to pay the amount due pursuant tctiSe 6.06(b), and, in order to obtain such paymeatent commences a suit, action or
other proceeding that results in a Judgment ifaiter for such payment, the Company shall pay teftats costs and expenses (including
attorneys’ fees and expenses) in connection with suit, action or other proceeding, together withrest on the amount of such payment
from the date such payment was required to be matillethe date of payment at the prime rate of Bemkrica in effect on the date such
payment was required to be made. In no event #f®lCompany be obligated to pay more than one tertion fee.

SECTION 6.07. Transaction Litigatiomhe Company shall give Parent the opportunityadicipate in the defense or settlement of
stockholder litigation against the Company andédirectors relating to the Merger and the othamgactions contemplated by this
Agreement, and no such settlement shall be agoeedhout the prior written consent of Parent, whoeonsent shall not be unreasonably
withheld, conditioned or delayed. Without limitingany way the parties’ obligations under SectiddB6the Company shall cooperate, shall
cause the Company Subsidiaries to cooperate, alldusle its reasonable best efforts to causeligztirs, officers, employees, agents, legal
counsel, financial advisors, independent auditms, other advisors and representatives to coopiartte defense against such litigation.

SECTION 6.08. Section 16 Matteirior to the Effective Time, the Company, Paiem Merger Sub each shall take all such steps as
may be required to cause (a) any dispositions afi@amy Common Stock (including derivative securitiéth respect to Company Common
Stock) resulting from the Merger and the othergeamions contemplated by this Agreement by eadhitheal who will be subject to the
reporting requirements of
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Section 16(a) of the Exchange Act with respechto@ompany immediately prior to the Effective Titndbe exempt under Rule 16b-3
promulgated under the Exchange Act and (b) anyisitiguns of Parent Common Stock (including derivatsecurities with respect to Parent
Common Stock) resulting from the Merger and theeptransactions contemplated by this Agreemengdmy individual who may become or
is reasonably expected to become subject to thetieg requirements of Section 16(a) of the Excleafagt with respect to Parent to be
exempt under Rule 16b-3 promulgated under the Ehgdh@ct.

SECTION 6.09. Financinda) Parent shall use reasonable best effortbtarothe Financing on the terms and conditionsriesd in
the Commitment Letter (provided that Parent mayraditie Commitment Letter to add lenders, lead gees) bookrunners, syndication
agents or similar entities or otherwise replacaroend the Commitment Letter so long as such awtmrid not reasonably be expected to
delay or prevent the Closing). In the event thaeRiabecomes aware that any portion of the Fingnisimnavailable in the manner or from
sources contemplated in the Commitment Letter,Rafeall use its reasonable best efforts to olaké@rnative financing for such unavailable
portion from alternative sources.

(b) The Company shall provide, shall eaile Company Subsidiaries to provide, and shalitsgeasonable best efforts to cause its
their Representatives to provide, (i) such reaslenatoperation in connection with the arrangeméni® Financing as may be reasonably
requested by Parent, including participating in timgs, roadshows and presentations, cooperatingmétrketing efforts, providing
information, documents, opinions and certificatggering into agreements, and other actions tleabamay be customary in connection with
the Financing or necessary to permit Parent tdlfatinditions or obligations under the Commitmésetter and related fee letters and (ii) S|
customary information as any arranger of the Filrmphmay reasonably request in connection with thengement of the Financing; provided
that none of the Company or any of the Company iflighies shall be required to pay any commitmenttber similar fee or enter into any
definitive agreement or incur any other liabilitydonnection with the Financing; providedtherthat the Company, each Company
Subsidiary and their respective Representativel§ lshéully and unconditionally released from argreement entered into in connection with
the Financing if this Agreement is terminated.

(c) At the request of Parent, the Compstmll, and shall cause the Company Subsidiarjiggémnptly take such actions in respect of
(i) the Company Convertible Notes and (i) the @rig credit facilities of the Company and the Comp&ubsidiaries, in each case as dire
by and in accordance with the terms and conditspegified in writing by Parent, which actions shmadt be inconsistent with the terms of the
Company Convertible Notes or existing credit faieifi, and the Company shall consult with Paremdeefaking any action with respect to
any of the foregoing; providechowever, that, prior to the Effective Date, the Companglkshot be required to incur any material amount of
out-of-pocket expenses as a result of actions mtgddy Parent under this Section 6.09 unless Psinali have agreed to reimburse the
Company for such out-of-pocket expenses; and pealifurther, that the Company shall not be required pursuatttis Section 6.09 to
commit to or effect any action that is not condigd upon the consummation of the Merger and thatdvar would reasonably be expecte:
expose the Company to material liability or expeifisiee Merger fails to occur. All actions, noticesinouncements and other documentation
related to the Company
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Convertible Notes as well as whether the Compatileseany conversion obligations with respect ® @ompany Convertible Notes in whole
or in part in Company Common Stock or in cash dhalbubject to Parent’s prior written approval fsapproval not to be unreasonably
withheld; providedhat Parent shall instruct the Company to setledinversion obligations in Company Common Stookash, or a
combination thereof, within the time contemplatgdtite indenture governing the Company Convertilbd¢eN for settlement.

(d) All non-public or otherwise confid@ltinformation regarding either party obtainedtbg other party pursuant to this Section 6.09
shall be kept confidential in accordance with tlmflentiality Agreement; providechowever, that Parent and its Representatives shall be
permitted to disclose information as necessarycamdistent with customary practices in connectiith the Financing subject to customary
confidentiality arrangements.

SECTION 6.10. Public Announcemenisxcept with respect to any Adverse Recommendaitenge made in accordance with the
terms of this Agreement, Parent and the Company atrasult with each other before issuing, and giaeh other the opportunity to review
and comment upon, any press release or other pathtiements with respect to the transactions cquitged by this Agreement, including the
Merger, and shall not issue any such press retmas@ke any such public statement prior to suclsaltation, except as such party may
reasonably conclude may be required by applicahlg, lcourt process or by obligations pursuant tolesting agreement with any national
securities exchange or national securities quataystem. The Company and Parent agree that tied iiess release to be issued with
respect to the transactions contemplated by thiedéigent shall be in the form heretofore agreed tihé parties.

SECTION 6.11. Stock Exchange Listirigarent shall use its reasonable best effortausecthe shares of Parent Common Stock to be
issued in the Merger to be approved for listinglenNYSE, subject to official notice of issuanceopto the Closing Date.

SECTION 6.12. Employee Matter®) For a period of not less than 12 months ¥alhy the Effective Time, the employees of the
Company and the Company Subsidiaries who remaimeiemployment of Parent and the Parent Subsidiéhe “ Continuing Employeé$
shall receive compensation that is substantiallpmgarable in the aggregate to the compensationgedvio such employees of the Company
and the Company Subsidiaries immediately priohtoEffective Time and benefits that are substdpt@mparable in the aggregate either to
the benefits provided to such employees immedigtety to the Effective Time or to the benefits yided to similarly situated employees of
Parent. Notwithstanding Section 6.04(a)(iv), Pareititestablish a new bonus plan for Continuing Boypees for the remaining portion of the
calendar year during which the Closing Date ocaupsn terms and conditions that are substantiaittyla to the Company’s 2011 Annual
Incentive Plan; providedhowever, that all payments under the new bonus plan Sieathade in cash.

(b) With respect to any employee berméin maintained by Parent or any of the Parenti8iaisies in which Continuing Employees
and their eligible dependents will be eligible torticipate from and after the Effective Time, farposes of determining eligibility to
participate, level of benefits including benefitaals (other than benefit accruals and earlyaetent subsidies under any defined benefit
pension plan) and vesting, service recognized by
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the Company and any Company Subsidiary immedigtédy to the Effective Time shall be treated avieerwith Parent or the Parent
Subsidiaries; provideghowever, that, notwithstanding that the Company servicdl die recognized by Parent benefit plans in acooed

with the forgoing, the date of initial participatiof each Continuing Employee in any Parent beipédit shall be no earlier than the Effective
Time; further_provided however, that such service need not be recognized (i) uaak retiree medical plan or program of Pareritipto the
extent that (A) the applicable Company Benefit Rl@hnot recognize such service or (B) such redagmivould result in any duplication of
benefits.

(c) Except as otherwise set forth in Séxtion 6.12, (i) nothing contained herein shaltbnstrued as requiring, and the Company shall
take no action that would have the effect of raggirParent to continue any specific plans or toticme the employment, or any changes to
the terms and conditions of the employment, of gpgcific person and (ii) no provision of this Agment shall be construed as prohibiting or
limiting the ability of Parent to amend, modify terminate, pursuant to their specific terms, anyleyee benefit plans, programs, policies,
arrangements, agreements or understandings oftRarre Company. Without limiting the scope of @&t 9.07, nothing in this Section 6.
shall confer any rights or remedies of any kindlescription upon any Continuing Employee or anyeofierson other than the parties hereto
and their respective successors and assigns.

(d) With respect to any welfare plan ntaiimed by Parent or any Parent Subsidiary in wliohtinuing Employees are eligible to
participate after the Effective Time, Parent ortsRarent Subsidiary shall (i) waive all limitatioas to preexisting conditions and exclusions
with respect to participation and coverage requéets applicable to such employees to the extett soieditions and exclusions were
satisfied or did not apply to such employees utitelanalogous welfare plans of the Company an€trmepany Subsidiaries prior to the
Effective Time and (ii) provide each Continuing Hoyee with credit for any co-payments and deduesilgaid and for out-of-pocket
maximums incurred prior to the Effective Time andidg the portion of the plan year of the applieatile Company welfare plan ending at
the Effective Time, in satisfying any analogousutgible or out-of-pocket requirements to the extgplicable under any such plan.

(e) Without limiting the generality of &®n 6.12, from and after the Effective Time, Pdirghall assume and honor, or shall cause
assumed and honored, all employment, change imat@rtd severance agreements between the CompdrangrContinuing Employee as in
effect at the Effective Time and as set forth onti®a 4.10(a) of the Company Disclosure Schedul@utding with respect to any payments,
benefits or rights arising as a result of the ta@tisns contemplated by this Agreement (eitheralmmin combination with any other event),
pursuant to the terms thereof, including respectimglimitations as to amendment or modificatiocluded in such agreements.

(f) Without limiting the generality of 8on 6.12, Parent shall assume, honor and contomughall cause to be assumed, honored and
continued, for the benefit of all Continuing Empéag, (i) the Company Severance Plan for a perioaless than 12 months following the
Effective Time and (ii) the Company Paid Time Q#T(Q) Policy through the later to occur of (i) theleof the calendar year in which the
Effective Time occurs or (ii) December 31, 2011.
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(g) Nothing herein, expressed or impliedntended or shall be construed to constitutaraendment to any Parent Benefit Plan or
Company Benefit Plan or any other compensatioreaefits plan maintained for or provided to empl®yeabrectors or consultants of Parent
or the Company prior to or following the EffectiVeane.

(h) Each of Parent and the Company agtestsfor purposes of each Company Benefit Plattansactions contemplated by the
Agreement shall constitute a “change in controtfignge of control” or “corporate change,” as aile.

SECTION 6.13. Control of Operatioridothing contained in this Agreement shall givedhaor the Company, directly or indirectly,
the right to control or direct the other party’sogtions prior to the Effective Time.

ARTICLE VII
Conditions Precedent

SECTION 7.01. Conditions to Each Pat@bligation to Effect the MergeiThe respective obligation of each party to effeetMerge
is subject to the satisfaction or waiver on or ptinthe Closing Date of the following conditions:

(a)_Stockholder ApprovalThe Company Stockholder Approval shall have be#ained.

(b) Listing. The shares of Parent Common Stock issuable &k Swnsideration pursuant to this Agreement staletbeen approved
for listing on the NYSE, subject to official notio¢ issuance.

(c) Certain Antitrust Approvalg(i) Any waiting period (and any extension thedeplicable to the Merger under the HSR Act shall
have been terminated or shall have expired andrfi)and all Consents, if any, required to be oletiunder the Indian Competition Law
in connection with the consummation of the Mergatt the transactions contemplated by this Agreersiesit have been obtained.

(d) FCC Approvals Any and all authorizations required to be obtdifrem the FCC in connection with the consummatibthe
Merger shall have been obtained; provitleat in the event that after the time of the retefmny authorization required to be obtained
from the FCC and prior to the Closing Date, (i) aeguest for a stay or any similar request is papdiny stay is in effect, the action or
decision has been vacated, reversed, set asidd]eahor suspended and any deadline for filing sucbquest that may be designated by
statute or regulation has not passed, (ii) anytipptfor rehearing or reconsideration or applicatior review is pending and the time for
filings of any such petition or application has passed, (iii) any Governmental Entity has undemaio reconsider the action on its own
motion and the deadline within which it may effeath reconsideration has not passed or (iv) angapg pending (including other
administrative or judicial review) or in effect andy deadline for filing any such appeal that mayspecified by statute or rule has not
passed, then, such FCC authorization shall noebendd to have been obtained for purposes of tleiso8er.01(d) if both Parent and the
Company agree, but only for so long as any of thents set forth in clauses (i),
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(i), (iii) or (iv) above exist or, upon the agreent of both Parent and the Company, earlier.

(e)_Other ApprovalsOther than the authorizations, filings and Cotsenovided for by Sections 1.03, 7.01(c) and dD14ll Consent:
if any, required to be obtained (i) under any fgneantitrust, competition or similar Laws or (ifpf or of any Governmental Entity, in
each case in connection with the consummationeoMhbrger and the transactions contemplated byAtpisement, shall have been
obtained, except for those, the failure of whiclbéoobtained, individually or in the aggregate, ldawt reasonably be expected to (x) F
a Substantial Detriment or (y) provide a reasonhbkis to conclude that the Company, Parent or 8fe8gb or any of their Affiliates or
any of their respective officers or directors, ppleable, would be subject to the risk of crimifiability.

(f) No Legal RestraintsNo applicable Law and no Judgment, preliminagymporary or permanent, or other legal restraiqrohibition
and no binding order or determination by any Gorregntal Entity (collectively, the “ Legal Restrairijshall be in effect, and no suit,
action or other proceeding shall have been institlly any Governmental Entity and remain pendinghvts reasonably likely to result in
a Legal Restraint, in each case, that preventsemiliiegal, or prohibits the consummation of therdyée or that is reasonably likely to
result, directly or indirectly, in (i) any prohimn or limitation on the ownership or operationtbg Company, Parent or any of their
respective Subsidiaries of any portion of the bessin properties or assets of the Company, Paremyoof their respective Subsidiaries,
(i) the Company, Parent or any of their respec8ubsidiaries being compelled to dispose of or kelgarate any portion of the business,
properties or assets of the Company, Parent opftheir respective Subsidiaries, in each caserasut of the Merger, (iii) any
prohibition or limitation on the ability of Paretd acquire or hold, or exercise full right of owsleip of, any shares of the capital stock of
the Company Subsidiaries, including the right teevar (iv) any prohibition or limitation on Paregffectively controlling the business or
operations of the Company and the Company Subggdjarhich, in the case of each of clauses (i)-{Quld reasonably be expected to
have a Substantial Detriment.

(g) Form &4 . The Form S-4 shall have become effective undeStcurities Act and shall not be the subject gfsiop order or
proceedings seeking a stop order, and Parenttshnad! received all state securities or “blue skythorizations necessary for the issuant
the Stock Consideration.

SECTION 7.02. Conditions to Obligatioriglee Company The obligations of the Company to consummateMbgger are further
subject to the following conditions:

(a) Representations and Warranti€he representations and warranties of Pareniarder Sub contained in this Agreement (except
for the representations and warranties contain&eations 3.01, 3.03(a) and 3.04(a) and the fiistesice of Section 3.08) shall be true
correct (without giving effect to any limitation &s“materiality” or “Parent Material Adverse Efféeet forth therein) at and as of the date
of this Agreement and at and as of the Closing Rati# made at and as of such time
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(except to the extent expressly made as of areealdite, in which case as of such earlier dategpbwhere the failure of such
representations and warranties to be true andadmhout giving effect to any limitation as tanateriality” or “Parent Material Adverse
Effect” set forth therein), individually or in treggregate, has not had and would not reasonaldyerted to have a Parent Material
Adverse Effect (it being agreed that with respecirty representation or warranty with respect tchvkffects resulting from or arising in
connection with the matters set forth in clausg ¢ivthe definition of the term “Material Adverséféct” are not excluded in determining
whether a Parent Material Adverse Effect has oeclior would reasonably be expected to occur, sfiebte shall similarly not be

excluded for purposes of this Section 7.02(a)) répeesentations and warranties of Parent and Mé&ge contained in Sections 3.01, 3.03
(a) and 3.04(a) shall be true and correct in atiemi@ respects at and as of the date of this Agesd and at and as of the Closing Date as if
made at and as of such time (except to the exigmessly made as of an earlier date, in which easaf such earlier date) and the
representations and warranties of Parent and M&ugjercontained in the first sentence of Sectio8 3ttall be true and correct in all
respects at and as of the date of this Agreemehaiband as of the Closing Date as if made at araf auch time. The Company shall have
received a certificate signed on behalf of eacRarsent and Merger Sub by an executive officer ohesd Parent and Merger Sub,
respectively, to such effect.

(b) Performance of Obligations of Parent aretd@r Sub Parent and Merger Sub shall have performed imatkrial respects all
material obligations required to be performed nthunder this Agreement at or prior to the Clo$dage, and the Company shall have
received a certificate signed on behalf of eacRarsent and Merger Sub by an executive officer ohesd Parent and Merger Sub,
respectively, to such effect.

SECTION 7.03. Conditions to ObligationRdrent The obligation of Parent and Merger Sub to conmata the Merger is further
subject to the following conditions:

(a) Representations and Warranti€he representations and warranties of the Compantained in this Agreement (except for the
representations and warranties contained in Sextidil, 4.03(a) and 4.04(a) and the first senteh&ection 4.08) shall be true and cor
(without giving effect to any limitation as to “neatality” or “Company Material Adverse Effect” sktrth therein) at and as of the date of
this Agreement and at and as of the Closing DatEraade at and as of such time (except to thendxeepressly made as of an earlier date,
in which case as of such earlier date), except avtier failure of such representations and warramdide true and correct (without giving
effect to any limitation as to “materiality” or “@upany Material Adverse Effect” set forth thereimgividually or in the aggregate, has not
had and would not reasonably be expected to h&@agany Material Adverse Effect (it being agreeat thith respect to any
representation or warranty with respect to whidba$ resulting from or arising in connection witie matters set forth in clause (iv) of
definition of the term “Material Adverse Effect’@not excluded in determining whether a Companyela@tAdverse Effect has occurred
or would reasonably be expected to occur, sucletsfihall similarly not be excluded for purposethis Section 7.03(a)), the
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representations and warranties of the Company cmttan Sections 4.01, 4.03(a) and 4.04(a) shalileand correct in all material
respects at and as of the date of this Agreemehaiband as of the Closing Date as if made at araf sauch time (except to the extent
expressly made as of an earlier date, in which aas# such earlier date) and the representatiothsvarranties of the Company contained
in the first sentence of Section 4.08 shall be tmi@ correct in all respects at and as of the afateis Agreement and at and as of the
Closing Date as if made at and as of such timeerRahall have received a certificate signed oralbeti the Company by an executive
officer of the Company to such effect.

(b) Performance of Obligations of the Compaiijne Company shall have performed in all mategapects all material obligations
required to be performed by it under this Agreenatrr prior to the Closing Date, and Parent dhae received a certificate signed on
behalf of the Company by an executive officer & @ompany to such effect.

ARTICLE ViII

Termination, Amendment and Waiver

SECTION 8.01. TerminatiorThis Agreement may be terminated at any timerpdadhe Effective Time, whether before or afteraipt
of the Company Stockholder Approval:

(a) by mutual written consent of the Campand Parent;
(b) by either the Company or Parent;

(i) if the Merger is not consummated on ordoefthe End Date. The “ End Ddtehall mean January 31, 2012; providhdt if by the
End Date, any of the conditions set forth in Secfid1(c), (d), (e), or (f) shall not have beenssi&d but the condition set forth in
Section 7.01(a) shall have been satisfied, theBatd may be extended for one or more periods &b @® days per extension by either
Parent or the Company, in its discretion, up taggregate extension of 3 months from the first Bate (in which case any references
to the End Date herein shall mean the End Datetesded); provided further, that if the condition set forth in Section 7.0létall not
have been satisfied solely by reason that any aattimn required to be obtained by the FCC has lmd¢ained but Parent and the
Company have deemed that such authorization haseest obtained pursuant to such Section 7.01(Yight to terminate this
Agreement under this Section 8.01(b)(i) shall rmgbailable to any party prior to the Bday after Parent and the Company have
deemed that such authorization of the FCC has ew bbtained; providechowever, that the right to extend or terminate this
Agreement under this Section 8.01(b)(i) shall roakailable to any party if such failure of the ierto occur on or before the End
Date is a proximate result of a willful breach loistAgreement by such party (including, in the aafsBarent, Merger Sub);

-66-




(ii) if the condition set forth in Section 71.(@) is not satisfied and the Legal Restraint givise to such non-satisfaction shall have
become final and non-appealable; proviteat the terminating party shall have complied vitishobligations pursuant to Section 6.03

(iii) if the Company Stockholder Approval istrobtained at the Company Stockholders Meeting dahvened (unless such the
Company Stockholders Meeting has been adjourneshich case at the final adjournment thereof);

(c) by the Company, if Parent or Mergab $reaches or fails to perform any of its covesantagreements contained in this
Agreement, or if any of the representations or aies of Parent or Merger Sub contained herels faibe true and correct, which breach or
failure (i) would give rise to the failure of a atition set forth in Section 7.02(a) or 7.02(b) diidis not reasonably capable of being cured by
the End Date or, if reasonably capable of beingauParent or Merger Sub, as the case may be hdovedigently attempt, or ceases to
diligently attempt, to cure such breach or failafeer receiving written notice from the Company;

(d) by Parent, if the Company breachefsits to perform any of its covenants or agreemeontained in this Agreement, or if any of
the representations or warranties of the Companyaawed herein fails to be true and correct, whirkach or failure (i) would give rise to the
failure of a condition set forth in Section 7.03¢®)7.03(b) and (ii) is not reasonably capableaifg cured by the End Date or, if reasonably
capable of being cured, the Company does not difigattempt, or ceases to diligently attempt,dcecsuch breach or failure after receiving
written notice from Parent; or

(e) by Parent, in the event that an AdgdRecommendation Change shall have occurred;dadthiat Parent shall no longer be entitled
to terminate this Agreement pursuant to this Sedi®1(e) if the Company Stockholder Approval heerbobtained at the Company
Stockholders Meeting.

SECTION 8.02. Effect of Terminatioin the event of termination of this Agreementditpher Parent or the Company as provided in
Section 8.01, this Agreement shall forthwith becomiel and have no effect, without any liability asligation on the part of the Company,
Parent or Merger Sub, other than the last senteih8ection 6.02, Section 6.06, this Section 8.02 Ariicle IX, which provisions shall
survive such termination, and no such terminattmadlselieve any party from any liability for anyatement, act or failure to act by such party
that it intended to be a misrepresentation or adir®f any covenant or agreement set forth inAbigement.

SECTION 8.03. Amendmenthis Agreement may be amended by the partiesyatime before or after receipt of the Company
Stockholder Approval; providedhowever, that (i) after receipt of the Company Stockholdpproval, there shall be made no amendmen
by Law requires further approval by the stockhdaddefrthe Company without the further approval affsatockholders, and (ii) except as
provided above, no amendment of this Agreement beadubmitted to be approved by the stockholdetsedCompany unless
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required by Law. This Agreement may not be ameredegpt by an instrument in writing signed on beb&kach of the parties.

SECTION 8.04. Extension; Waiveht any time prior to the Effective Time, the pastmay (a) extend the time for the performance of
any of the obligations or other acts of the othatips, (b) waive any inaccuracies in the repregiEmts and warranties contained in this
Agreement or in any document delivered pursuathisAgreement, (c) waive compliance with any caugs and agreements contained in
this Agreement or (d) waive the satisfaction of ahyhe conditions contained in this Agreement.éxXtension or waiver by the Company
shall require the approval of the stockholdershef€ompany unless such approval is required by Bay.agreement on the part of a part
any such extension or waiver shall be valid onkeif forth in an instrument in writing signed orhai of such party. The failure of any party
to this Agreement to assert any of its rights uridier Agreement or otherwise shall not constituteadver of such rights.

SECTION 8.05. Procedure for Terminatidmendment, Extension or WaiveA termination of this Agreement pursuant to
Section 8.01, an amendment of this Agreement puatgogSection 8.03 or an extension or waiver purstmSection 8.04 shall, in order to be
effective, require, in the case of the CompanyeRaor Merger Sub, action by its Board of Directorshe duly authorized designee thereof.
Termination of this Agreement prior to the EffeetiVime shall not require the approval of the shaldgrs of Parent or the stockholders of
Company.

ARTICLE X
General Provisions

SECTION 9.01. Nonsurvival of Represewniati and WarrantiesNone of the representations and warranties smAgreement or in any
instrument delivered pursuant to this Agreemenli shavive the Effective Time. This Section 9.0Jalmot limit Section 8.02 or any
covenant or agreement of the parties which byeitsi$ contemplates performance after the EffectineeT

SECTION 9.02. NoticedAll notices, requests, claims, demands and atbemmunications under this Agreement shall be itingiand
shall be deemed given upon receipt by the partidsedollowing addresses (or at such other addmess party as shall be specified by like
notice):

(a) if to the Company, to:

SAVVIS, Inc.

1 Savvis Parkway

Town & Country, Missouri 63017
Phone: (314) 628-7000
Facsimile: (314) 628-7540

Attention: General Counsel
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with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati, Professional Gogiion
650 Page Mill Road

Palo Alto, California 94304

Phone: (650) 493-9300

Facsimile: (650) 493-6811

Attention: Larry W. Sonsini
(b) if to Parent or Merger Sub, to:

CenturyLink, Inc.

100 CenturyLink Drive
Monroe, Louisiana 71203
Phone: (318) 388-9000
Facsimile: (318) 388-9488

Attention: General Counsel
with a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Phone: (212) 403-1000
Facsimile: (212) 403-2000

Attention: Eric S. Robinson
SECTION 9.03. DefinitionsFor purposes of this Agreement:
“ Annual Incentive Company RSUneans any Restricted Stock Unit granted purstatite Company’s 2011 Annual Incentive Plan.

An “ Affiliate ” of any Person means another Person that directiydirectly, through one or more intermediari@sntrols, is
controlled by, or is under common control with, Isdicst Person.

“ Business Daymeans any day other than (i) a Saturday or a &unod (ii) a day on which banking and savings arahlinstitutions
are authorized or required by Law to be closedewN ork City, the State of Missouri or the Statd_ofiisiana.

“ Cod€' means the Internal Revenue Code of 1986, as agaend

“ Combined Compariymeans the Company, the Company SubsidiariesnParel the Parent Subsidiaries, taken as a whotebined
in the manner currently intended by the parties.
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“ Communications A¢tmeans the Communications Act of 1934, as amended.

“ Company Material Adverse Efféaineans a Material Adverse Effect with respecti® €Company.

“ Company Restricted Shafeseans any award of Company Common Stock thaibgest to restrictions based on performance or
continuing service and granted under any Compaogklan.

“ Company Stock Optidnmeans any option to purchase Company Common Sjarkted under any Company Stock Plan.

“ Company Stock Plafisneans each Company Benefit Plan that providetii®award of rights of any kind to receive sharfes
Company Common Stock or benefits measured in wdrolle part by reference to shares of Company Com8took, including the 1999
Stock Option Plan, the 2003 Incentive Compensdian and the 2011 Omnibus Incentive Plan.

“ Controlled Group Liability means any and all liabilities (i) under Title bf ERISA, (ii) under section 302 of ERISA, (iii) der
sections 412 and 4971 of the Code, (iv) as a re$altfailure to comply with the continuation coage requirements of section 601 et seq. of
ERISA and section 4980B of the Code, and (v) urderesponding or similar provisions of foreign lasrsregulations, other than such
liabilities that arise solely out of, or relateelglto, the Company Benefit Plans, including ComypBension Plans.

“ ERISA Affiliate” means, with respect to any entity, trade or bessn any other entity, trade or business thatigmber of a group
described in Section 414(b), (c), (m) or (o) of @mde or Section 4001(b)(1) of ERISA that incluttesfirst entity, trade or business, or th:
a member of the same “controlled group” as thé éndity, trade or business pursuant to Sectiorlé&)(14) of ERISA.

“ Indebtednessmeans, with respect to any Person, without dagilim, (i) all obligations of such Person for baverl money, or with
respect to deposits or advances of any kind to Beckon, (ii) all obligations of such Person evigehby bonds, debentures, notes or similar
instruments, (iii) all capitalized lease obligatsoof such Person or obligations of such Persomyaipe deferred and unpaid purchase price of
property and equipment, (iv) all obligations of BURerson pursuant to securitization or factorirggpems or arrangements, (v) all guarantees
and arrangements having the economic effect ofaagntee of such Person of any Indebtedness ofthey Berson, (v) all obligations or
undertakings of such Person to maintain or caube tmaintained the financial position or covenarftsthers or to purchase the obligation
property of others, (vi) net cash payment obligaiof such Person under swaps, options, derivatindther hedging agreements or
arrangements that will be payable upon terminatieneof (assuming they were terminated on the afadetermination), or (vii) letters of
credit, bank guarantees, and other similar contedabligations entered into by or on behalf oftsBerson.

“ Intellectual Property Licen8emeans (A) any grant (or covenant not to assagrthke Company or any Company Subsidiary to another
Person of or regarding any right relating to oremtthe Company Intellectual Property (other thaale of all rights of ownership), and (B)
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any grant (or covenant not to assert) by anothesdPeto the Company or any Subsidiary of or regaydiny right relating to or under any
third Person’s Intellectual Property Rights (ottiean a sale of all rights of ownership).

The *“ Knowledgé of any Person that is not an individual meanshwespect to any matter in question, the actuaiedge of such
Person’s executive officers after making due inguir

“ Material Adverse Effe¢twith respect to any Person means any fact, cistance, effect, change, event or development that
materially adversely affects the business, proggrfinancial condition or results of operationsoéh Person and its Subsidiaries, taken as a
whole, excluding any effect to the extent thaegults from or arises out of (i) changes or coadgigenerally affecting the industries in wh
such Person and any of its Subsidiaries operatepeX such effect has a materially disproporttenstfect on such Person and its
Subsidiaries, taken as a whole, relative to othessich industries, (ii) general economic or patiticonditions or securities, credit, financia
other capital markets conditions, in each casheén.inited States or any foreign jurisdiction, exdépuch effect has a materially
disproportionate effect on such Person and its ilisioies, taken as a whole, relative to otherdmihdustries in which such Person and any
of its Subsidiaries operate, (iii) any failure and of itself, by such Person to meet any inteon@lublished projections, forecasts, estimates or
predictions in respect of revenues, earnings ardthancial or operating metrics for any periacb@ing understood that the facts or
occurrences giving rise to or contributing to stailure may be deemed to constitute, or be takemancount in determining whether there
has been or will be, a Material Adverse Effect)) {he execution and delivery of this Agreementha public announcement or pendency of
the Merger or any of the other transactions contatag by this Agreement, including the impact toéi@n the relationships, contractual or
otherwise, of such Person or any of its Subsidiasith employees, labor unions, customers, sugptiepartners, (v) any change, in and of
itself, in the market price or trading volume otkWPerson’s securities (it being understood thafdlets or occurrences giving rise to or
contributing to such change may be deemed to ¢atestor be taken into account in determining weethere has been or will be, a Material
Adverse Effect), (vi) any change in applicable Laggulation or GAAP (or authoritative interpretatithereof), except if such effect has a
materially disproportionate effect on such Persmhits Subsidiaries, taken as a whole, relativethers in the industries in which such Pel
and any of its Subsidiaries operate, (vii) geopmaltconditions, the outbreak or escalation of tities, any acts of war, sabotage or terrorism,
or any escalation or worsening of any such actsasf sabotage or terrorism threatened or underwsayf the date of this Agreement, excej
such effect has a materially disproportionate éféecsuch Person and its Subsidiaries, taken dwméewelative to others in the industries in
which such Person and any of its Subsidiaries e@ena(viii) any hurricane, tornado, flood, earthla or other natural disaster, except if s
effect has a materially disproportionate effecsanh Person and its Subsidiaries, taken as a wieddgive to others in the industries in which
such Person and any of its Subsidiaries operate.

“ Parent Material Adverse Efféamneans a Material Adverse Effect with respect aoet.
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“ Parent Restricted Shdrmeans any award of Parent Common Stock thathigstito restrictions based on performance or oaimp
service and granted under any Parent Stock Plan.

“ Parent RSUmeans any award of the right to receive Paremh@on Stock that is subject to restrictions basegesformance or
continuing service and granted under any ParemkStan.

“ Parent Stock Optidhmeans any option to purchase Parent Common Sparked under any Parent Stock Plan.

“ Parent Stock Pldmmeans each Parent Benefit Plan that providethfoaward of rights of any kind to receive sharfdBarent
Common Stock or benefits measured in whole or mipareference to shares of Parent Common Stackyding the Amended and Restated
Legacy Ebony 2008 Equity Incentive Plan, the Eb®B§6 Equity Incentive Plan, the Amended and Redt2805 Management Incentive
Compensation Plan, the Amended and Restated 20@6tBis Stock Plan, the Amended and Restated 2G0yement Incentive
Compensation Plan, the Amended and Restated 20@2tBis Stock Option Plan, the Amended and Res2(8@ Incentive Compensation
Plan, the 1995 Incentive Compensation Plan andthended and Restated 1983 Restricted Stock Plan.

“ Persori means any natural person, firm, corporation,menghip, company, limited liability company, trusint venture, association,
Governmental Entity or other entity.

A “ Subsidiary of any Person means another Person, an amoté ofoting securities, other voting ownership oting partnership
interests of which is sufficient to elect at leashajority of its Board of Directors or other gowieig person or body (or, if there are no such
voting interests, more than 50% of the equity ie$és of which) is owned directly or indirectly bych first Person.

“ Substantial Detrimefitmeans an effect on any division, Subsidiary,re$g business, product line, asset, propertysaiteof
operations of Parent and/or the Company and/o€timabined Company if such effect (after giving effeecthe loss of any reasonably
expected synergies or other benefits of the Memgdrother transactions contemplated hereby arttetoeteipt of any reasonably expected
proceeds of any divestiture or sale of assetsherCompany and the Company Subsidiaries, takewa®k (including, for purposes of this
determination, any effect on any division, Subsidi interest, business, product line, asset,grtpr results of operations of Parent and/or
the Combined Company as if it were applied to amanmable amount of interest, business, product éinset, property or results of operations
of the Company) would or would reasonably be exgbtd result in a material adverse effect on thetrmss, properties, financial conditior
results of operations of the Company and the Com@aisidiaries, taken as a whole, or of Parentla@dParent Subsidiaries, taken as a
whole (without giving effect to the Merger).

“ Taxes means all taxes, customs, tariffs, imposts, levihities, fees or other like assessments or chafgeny kind imposed by a
Governmental Entity, together with all interesthakties and additions imposed with respect to suchunts.
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“ Tax Return8 means all Tax returns, declarations, statemeefmrts, schedules, forms and information retusng,amended Tax
return and any other document filed or requiretddiled relating to Taxes.

SECTION 9.04. InterpretatioMVhen a reference is made in this Agreement tAréiole, a Section or an Exhibit, such referencallsh
be to an Article, a Section or an Exhibit of otths Agreement unless otherwise indicated. Theetabtontents, index of defined terms and
headings contained in this Agreement are for referg@urposes only and shall not affect in any va@ynheaning or interpretation of this
Agreement. Any capitalized term used in any ExHibit not otherwise defined therein shall have tleammng assigned to such term in this
Agreement. Whenever the words “include”, “includes™including” are used in this Agreement, theyllhe deemed to be followed by the
words “without limitation.” The words “hereof”, “leto”, “hereby”, “herein” and “hereunder” and wordssimilar import when used in this
Agreement shall refer to this Agreement as a whakknot to any particular provision of this Agreemd he term “or” is not exclusive. The
word “extent” in the phrase “to the extent” shakam the degree to which a subject or other thitgnels, and such phrase shall not mean
simply “if.” The definitions contained in this Ageenent are applicable to the singular as well aphi@l forms of such terms. Any
agreement, instrument or Law defined or referreldeieein means such agreement, instrument or Ldvorstime to time amended, modified
or supplemented, unless otherwise specificallycattid. References to a Person are also to its fpednsiiccessors and assigns. Unless
otherwise specifically indicated, all referencesdollars” and “$” will be deemed references to tae/ful money of the United States of
America.

SECTION 9.05. Severabilityf any term or other provision of this Agreeméninvalid, illegal or incapable of being enfordeglany
rule or Law, or public policy, all other conditioasd provisions of this Agreement shall neverthreetesnain in full force and effect so long as
either the economic or legal substance of the &@tiens contemplated hereby is not affected inraagner materially adverse to any party or
such party waives its rights under this Sectiorb vith respect thereto. Upon such determinatiohdhg term or other provision is invalid,
illegal or incapable of being enforced, the partieseto shall negotiate in good faith to modifystAigreement so as to effect the original in
of the parties as closely as possible in an acb&ptaanner to the end that transactions contentblaesby are fulfilled to the extent possil

SECTION 9.06. Counterpartghis Agreement may be executed in one or morateoparts, all of which shall be considered one and
the same agreement, and shall become effective aieior more counterparts have been signed byadbk parties and delivered to the
other parties.

SECTION 9.07. Entire Agreement; No Thirdrty Beneficiaries This Agreement, taken together with the ParestbDsure Letter, the
Company Disclosure Letter, the Confidentiality Agmeent and the Voting Agreement, (a) constituteetitee agreement, and supersedes all
prior agreements and understandings, both writbeihosal, between the parties with respect to thegeteand the other transactions
contemplated by this Agreement and (b) except émtiBn 6.05 and Section 9.12, is not intended tdercupon any Person other than the
parties any rights or remedies.
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SECTION 9.08. GOVERNING LAWTHIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE
WITH, THE LAWS OF THE STATE OF DELAWARE, REGARDLESSF THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER
ANY APPLICABLE PRINCIPLES OF CONFLICTS OF LAWS ORHE STATE OF DELAWARE.

SECTION 9.09. AssignmeniNeither this Agreement nor any of the rightseiasts or obligations under this Agreement shall be
assigned, in whole or in part, by operation of Lavwotherwise by any of the parties without the pvimitten consent of the other parties;
providedthat the rights, interests and obligations of Meiggh may be assigned to another direct or indimbctly owned subsidiary of
Parent. Any purported assignment without such aarsteall be void. Subject to the preceding sentgrntbés Agreement will be binding upc
inure to the benefit of, and be enforceable by piities and their respective successors and assign

SECTION 9.10. Specific Enforcemeiithe parties acknowledge and agree that irrepauddrhage would occur in the event that any of
the provisions of this Agreement were not perforrimedccordance with their specific terms or wettgeovise breached, and that monetary
damages, even if available, would not be an adeqgeatedy therefor. It is accordingly agreed thatghrties shall be entitled to an injunction
or injunctions to prevent breaches of this Agreenaeid to enforce specifically the performance ainteand provisions of this Agreement in
any court referred to in clause (a) below, withprgof of actual damages (and each party herebyesany requirement for the securing or
posting of any bond in connection with such remethi¥ being in addition to any other remedy toattihey are entitled at law or in equity.
The parties further agree not to assert that adgraespecific enforcement is unenforceable, irjadiontrary to Law or inequitable for any
reason, nor to assert that a remedy of monetaryagaswould provide an adequate remedy for any Istezch. In addition, each of the
parties hereto (a) consents to submit itself topirsonal jurisdiction of any Delaware state courny Federal court located in the State of
Delaware in the event any dispute arises out sfAlgreement, the Merger or any of the other trathwas contemplated by this Agreement,
(b) agrees that it will not attempt to deny or @feuch personal jurisdiction by motion or othejuest for leave from any such court and
(c) agrees that it will not bring any action ratatito this Agreement, the Merger or any of the otlensactions contemplated by this
Agreement in any court other than any Delawarestatirt or any Federal court sitting in the StdtBelaware.

SECTION 9.11. Waiver of Jury Tridkach party hereto hereby waives, to the fullestrg permitted by applicable Law, any right it
may have to a trial by jury in respect of any sadtion or other proceeding arising out of this égmnent, the Merger or any of the other
transactions contemplated by this Agreement. Eacty hereto (a) certifies that no representatigenaor attorney of any other party has
represented, expressly or otherwise, that sucly pamtild not, in the event of any action, suit oogeeding, seek to enforce the foregoing
waiver and (b) acknowledges that it and the otlaetigs hereto have been induced to enter intoAtgisement by, among other things, the
mutual waiver and certifications in this Sectiof1.

SECTION 9.12. No Recourse to Lendédgtwithstanding any provision of this Agreemeht Company agrees on its behalf and on
behalf of its Subsidiaries that none of the
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lenders, agents or arrangers party to the Commitirestter nor their respective Affiliates (colleatly, the “ Lender Related Parti&sshall
have any liability or obligation to the Company atsdSubsidiaries relating to this Agreement or ahthe transactions contemplated herein
(including the Financing); provided, however, thathing in this Section 9.12 shall in any way afff@ay liability or obligation of any Lender
Related Party to Parent or any of its AffiliatekisTSection 9.12 is intended to benefit the LerRigated Parties.

[ Remainder of page left intentionally blahk
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IN WITNESS WHEREOF, the Company, Paremt Berger Sub have duly executed this Agreemeinasadf the date first written
above.

SAVVIS, INC.
By: /s/ James E. Ousle

Name: James E. Ousle’
Title: Chairman & CEO

CENTURYLINK, INC.

By: /s/ Glen F. Post, llI
Name: Glen F. Post, IlI
Title: Chief Executive Officer & Presider

MIMI ACQUISITION COMPANY

By: /s/ Stacey W. Goff
Name: Stacey W. Goff
Title: Vice President & Secretar
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VOTING AGREEMENT

VOTING AGREEMENT, dated as of April 28) 21 (this “ Agreemerit), by and among CENTURYLINK, INC., a company orgzed
under the laws of the State of Louisiana (“ Pafgrand each of the individuals or entities listad Schedule (each a “ Stockholdé).

WITNESSETH:

WHEREAS, concurrently with the executmfrthis Agreement, Parent, SAVVIS, Inc., a Delaweoeporation (the “* Company, and
Mimi Acquisition Company, a Delaware corporatiordanwholly owned subsidiary of Parent (* Merger Sylare entering into an
Agreement and Plan of Merger, dated as of the liateof (as amended, supplemented, restated omatkeemodified from time to time, the *
Merger Agreemen), pursuant to which, among other things, subjedhe terms and conditions thereof, each outstanstiare of the
common stock, par value $0.01 per share, of thegaom (the “ Company Common Stodkwill be converted into the right to receive the
Merger Consideration (as defined therein);

WHEREAS, as of the date hereof, eachi®toicer is a Beneficial Owner (as defined belowd #re owner of record of the shares of
Company Common Stock set forth opposite such Stidkh's name under the heading “Existing SharesSohedule | (all such shares, such
Stockholder’s “ Existing Sharé¥ and

WHEREAS, as a condition and inducemermdegent entering into the Merger Agreement, Pdraatrequired that the Stockholders
agree, and each of the Stockholders have agreedtdointo this Agreement and abide by the covesnamd obligations with respect to the
Covered Shares (as defined herein) set forth herein

NOW, THEREFORE, in consideration of thesgoing and the mutual representations, warrgri@s&nants and agreements herein
contained, and intending to be legally bound her#imy parties hereto agree as follows:

ARTICLE |
GENERAL

1.1. Defined TermsThe following capitalized terms, as used in thigeement, shall have the meanings set forth beCtapitalized and
other defined terms used but not otherwise defirerdin shall have the meanings ascribed therdtweiMerger Agreement.

An “ Affiliate ” of any Person means another Person that directiiydirectly, through one or more intermediariemtrols, is
controlled by, or is under common control with, Isdicst Person;_providethat the Company shall not be deemed an Affiliditeny
Stockholder.

“ Beneficial Ownershiphas the meaning ascribed to such term in Rule3l8dder the Securities Exchange Act of 1934, asnaiad.
The terms “ Beneficially Owii' “ Beneficially Owned’ and “ Beneficial Ownef shall each have a correlative meaning.




“ Covered Sharésneans, with respect to any Stockholder, suchi@tolcler's Existing Shares and any shares of Comg@amgmon
Stock of which such Stockholder acquires Benefiainership or ownership of record prior to the Eapon Date; provided that any
unissued share of Company Common Stock underlyimgption shall not be a Covered Share until thease of such option.

“ Encumbrancémeans any mortgage, lien, pledge, charge, opfioxy, voting trust or agreement, understandingraangements,
right of first refusal or offer, security interemtencumbrance of any kind, or any other encumlgmmdatsoever on title, transfer or exercise
of any rights of a stockholder. The term “ Encunbsinall have a correlative meaning.

“ Expiration Daté shall mean the date on which this Agreement teatgs in accordance with its terms.

ARTICLE II
VOTING

2.1. Agreement to VoteEach Stockholder hereby irrevocably and uncoowltily agrees that until the Expiration Date, & @Gompany
Stockholders Meeting and at any other annual czigpmeeting of the stockholders of the Companyyéwer called, including any
adjournment or postponement thereof, and in coioreutith any action proposed to be taken by writtensent of the stockholders of the
Company, each Stockholder shall, in each caseetéutiest extent that the Covered Shares are edtit vote thereon or consent thereto:

(a) appear at each such meeting or ofker@ause the Covered Shares to be counted asiptieseat for purposes of determining a
guorum; and

(b) vote (or cause to be voted), in peraoby proxy, or deliver (or cause to be deliv@r@dvritten consent with respect to, all of such
Stockholder’s Covered Shares (A) in favor of thegbn of the Merger Agreement and any action reably requested by Parent in
furtherance of the foregoing, including any propdsadjourn or postpone any meeting of the stotrdérs of the Company at which the
adoption of the Merger Agreement is submitted lfi@r ¢tonsideration and vote of the stockholders @Gbmpany to a later date if there are
sufficient votes for approval of such matters omdlate on which the meeting is held; (B) againgtation or agreement that would
reasonably be expected to (1) result in a breaempftcovenant, representation or warranty or ahgradbligation or agreement of the
Company contained in the Merger Agreement, or gfStockholder contained in this Agreement or (Butein any of the conditions set fol
in Article VII of the Merger Agreement not beingtiséied on or before the End Date; (C) against eimgnge in the Board of Directors of the
Company and (D) against any Takeover Proposal gaithst any other action, agreement or transactieolving the Company or any of the
Company Subsidiaries that is intended, or wouldarably be expected, to impede, interfere withaylghostpone, adversely affect or pre\
the consummation of the Merger or the other traiimas contemplated by the Merger Agreement orAlgieeement or the performance by the
Company of its obligations under the Merger Agreenoe by any Stockholder of its obligations undas tAgreement, including (1) any
extraordinary corporate transaction, such as aengcgnsolidation or other business
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combination involving the Company or the Companpstdiaries (other than the Merger); (2) a salesdear transfer of a material amount of
assets of the Company or any of the Company Swivgdior any reorganization, recapitalization guililation of the Company or any of the
Company Subsidiaries or (3) any change in the ptesspitalization of the Company or any amendmermtloer change to its certificate of
incorporation or by-laws.

2.2._No Inconsistent AgreementSsach Stockholder hereby covenants and agreesttapt for this Agreement, such Stockholder s n
taken and shall not take any action that would naakerepresentation or warranty of such Stockhatdetained herein untrue or incorrect or
have the effect of preventing or disabling suchcEtolder from performing any of its obligations @ndhis Agreement or that is intended, or
would reasonably be expected, to impede, intesfétte, delay, postpone, adversely affect or prevatconsummation of the Merger or the
other transactions contemplated by the Merger Agese or this Agreement or the performance by thea@my of its obligations under the
Merger Agreement or by any Stockholder of its adigns under this Agreement.

2.3. Proxy Each Stockholder hereby irrevocably appointdsaprioxy and attorney-in-fact Glen F. Post Il &tdcey W. Goff in their
respective capacities as officers of Parent, agdratividual who shall hereafter succeed any suter of Parent, and any other Person
designated in writing by Parent (collectively, th@rantees’), each of them individually, with full power ofibstitution and resubstitution, to
vote or execute written consents with respectécCbvered Shares in accordance with Sectiopi2ot to the Expiration Date at the Compi
Stockholders Meeting and at any other annual aciapmeeting of the stockholders of the Companyyéner called, including any
adjournment or postponement thereof, at which drlyeomatters described in Section & 1o be considered. Each Stockholder hereby
represents that all proxies, powers of attornestrirctions or other requests given by such Stocldrgdrior to the execution of this Agreem
in respect of the voting of such Stockholder's GedeShares, if any, are not irrevocable and sucbkBblder hereby revokes (or causes to be
revoked) any and all previous proxies, powers wiragey, instructions or other requests with respesuch Stockholder’'s Covered Shares.
This proxy is coupled with an interest, was giveraa additional inducement of Parent to entertimoMerger Agreement and shall be
irrevocable prior to the Expiration Date, at whteghe any such proxy shall terminate. Each Stoclkdwosthall take such further action or
execute such other instruments as may be necessaiff@ctuate the intent of this proxy. Parent rreyninate this proxy with respect to a
Stockholder at any time at its sole election byttemi notice provided to such Stockholder.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

3.1. Representations and Warranties of thekBtiders. Each Stockholder hereby represents and warrafarent as follows:

(a) Authorization; Validity of Agreemerifiecessary Actionlf such Stockholder is not an individual, the ext#on, delivery and
performance by such Stockholder of this Agreemadtthe consummation by such Stockholder of thestetions contemplated
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hereby are within the powers of such Stockholdertzave been duly authorized by all necessary adfieach Stockholder is an individual,
he has full legal capacity, right and authorityet@cute and deliver this Agreement and to perfasobligations hereunder. Such Stockho
has duly executed and delivered this Agreementasglyming the due authorization, execution andelgliby Parent, this Agreement
constitutes such Stockholder’s legal, valid andlisig obligation, enforceable against it in accoawith its terms except, in each case, as
enforcement may be limited by bankruptcy, insolwemeorganization or similar Laws affecting credifaights generally and by general
principles of equity. If such Stockholder is madrend any of the Covered Shares constitute comgnpriperty or spousal approval is
otherwise necessary for this Agreement to be legdil, binding and enforceable, this Agreementlhesn duly executed and delivered by,
and, assuming the due authorization, executiordatidery by Parent, constitutes the legal, valid Aimding obligation of, such Stockholder’
spouse, enforceable in accordance with its terrogpxin each case, as enforcement may be limitdshbkruptcy, insolvency, reorganizat
or similar Laws affecting creditors’ rights gendyaind by general principles of equity.

(b)_ OwnershipSuch Stockholdes’ Covered Shares are and will at all times thrahghClosing Date be Beneficially Owned and ow
of record by such Stockholder. Such Stockholderamakswill at all times through the Closing Date é@ood and valid title to such
Stockholder’s Covered Shares, free and clear ofEamumbrances other than (i) pursuant to this Agesd, (ii) the restrictions on transfer set
forth in Section 2 of the Investor Rights Agreeméated as of March 6, 2002 among the Company andttter parties thereto as in effect on
the date hereof (disregarding any amendments thelet “ Investor Rights Agreemeitand (iii) restrictions on Covered Shares undedy
restricted stock awards issued to directors ofdbmpany. The Investor Rights Agreement has not beended, supplemented, restated or
otherwise modified other than pursuant to Amendmantl thereto dated as of June 28, 2002 and Amentizo. 2 thereto dated as of
May 10, 2006, and a complete and correct copyeftriliestor Rights Agreement and each of such amentinthereto has been filed by the
Company with the SEC prior to the date hereof. Athe date hereof, except as set forth on Schddsalech Stockholder’s Existing Shares
constitute all of the shares of Company CommonISBaneficially Owned or owned of record by suchcRtwlder. Such Stockholder has
and will have at all times through the Closing Dsée voting power (including the right to contsoich vote as contemplated herein), sole
power of disposition (except with respect to CodeBhares underlying restricted stock awards istueéiectors of the Company), sole po
to issue instructions with respect to the mattetgath in Article llor Section 4.1 and sole power to agree to all of the mattersostt in
this Agreement, in each case with respect to auch Stockholder’'s Covered Shares.

(c) No Violation The execution and delivery of this Agreement bghsStockholder do not, and the performance by Stebkholder
of its obligations under this Agreement will na},if such Stockholder is not an individual, viaahe certificate of formation, agreement of
limited partnership, certificate of incorporationsimilar organizational documents of such Stoc#bal (i) conflict with or violate any law,
ordinance or regulation of any Governmental Ergjiplicable to such Stockholder or by which anyt®fissets or properties is bound, or
(iii) conflict with, result in any breach of or cstitute a default (or an event that with noticéagse of time or both would become a default)
under, or give to others




any rights of termination, amendment, acceleradiocancellation of, or result in the creation of &ncumbrance on the properties or assets
of such Stockholder pursuant to, any note, bondtgage, indenture, Contract, agreement, leasende&gpermit, franchise or other instrument
or obligation to which such Stockholder is a panmtypy which such Stockholder and/or any of its tsee properties is bound, except for any
of the foregoing as would not reasonably be expkeeither individually or in the aggregate, to irmghe ability of such Stockholder to
perform its obligations hereunder or to consumntizearansactions contemplated hereby on a timedisba

(d)_Consents and ApprovalEhe execution and delivery of this Agreement bgtsStockholder do not, and the performance by such
Stockholder of its obligations under this Agreemamd the consummation by it of the transactiongesuplated hereby will not, require such
Stockholder to obtain any consent, approval, aightion or permit of, or to make any filing with potification to, any Governmental Entity,
other than the filings of any reports with the Sés and Exchange Commission.

(e) Absence of LitigationAs of the date hereof there is no Action pendingo the knowledge of such Stockholder, threateagainst
or affecting such Stockholder and/or any of itsilidfes before or by any Governmental Entity thaid reasonably be expected to impair
ability of such Stockholder to perform its obligats hereunder or to consummate the transactionieroptated hereby on a timely basis.

(f)_Finders Fees No investment banker, broker, finder or otheeilimtediary is entitled to a fee or commission froandnt or the
Company in respect of this Agreement based uporaemayigement or agreement made by or on behalfabf Stockholder.

(9)_Reliance by ParenBuch Stockholder understands and acknowledge®#nant is entering into the Merger Agreementliance
upon the execution and delivery of this Agreementhle Stockholders and the representations, wéaesaahd covenants of the Stockholders
contained herein. Such Stockholder understandsiekitbwledges that the Merger Agreement governgetines of the Merger and the other
transactions contemplated thereby.

3.2. Representations and Warranties té#rRal'he execution, delivery and performance by Parétities Agreement and the
consummation by Parent of the transactions conteqbhereby are within the powers of Parent ané baen duly authorized by all
necessary action. Parent has duly executed ancedsdi this Agreement and, assuming the due autttimiz, execution and delivery by each
Stockholder, this Agreement constitutes Parengallevalid and binding obligation, enforceable agait in accordance with its terms except,
in each case, as enforcement may be limited byrbatdy, insolvency, reorganization or similar Laaffecting creditorstights generally an
by general principles of equity.

ARTICLE IV
OTHER COVENANTS

4.1. No Proxies for or Encumbrances on Cov&ieates Except pursuant to the terms of this AgreemenbheMerger Agreement, such
Stockholder shall not, without the prior




written consent of Parent, directly or indirec{lg) grant any proxies or enter into any votingttarsother agreement or arrangement with
respect to the voting of any Covered Shares os€lh) assign, transfer, Encumber or otherwise disymd, or enter into any Contract, option or
other arrangement or understanding with respeittetalirect or indirect sale, assignment, tran&acgumbrance or other disposition of, any
Covered Shares during the term of this AgreemanthStockholder shall not seek or solicit any ssalle, assignment, transfer, Encumbre

or other disposition or any such Contract, optiontber arrangement or understanding. Each Stodehdlereby authorizes and instructs the
Company (including its transfer agent) to, upordiion of Parent, impose stop orders to preventréhesfer of any Covered Shares on the
books of the Company in violation of this Agreement

4.2. No Solicitation Each Stockholder shall not, nor shall it auth@gz permit any of its Affiliates or any of its atlteir respective
Representatives to, (i) directly or indirectly sdlior initiate, or knowingly encourage, inducefacilitate any Takeover Proposal or any
inquiry or proposal that may reasonably be expetiddad to a Takeover Proposal or (ii) directlyratirectly participate in any discussions
negotiations with any Person regarding, or furishny Person any information with respect to,anperate in any way with any Person
(whether or not a Person making a Takeover Propasthl respect to any Takeover Proposal or anyinyqur proposal that may reasonably
be expected to lead to a Takeover Proposal; prdvilewever, that if the Company is engaging in activitieshaiéspect to a Takeover
Proposal that the Stockholders reasonably belisvéacompliance with the provisions of the Merdgreement, the Stockholders, their
Affiliates and their respective Representatives ipaticipate with the Company in such activitieack Stockholder shall, and shall cause its
Affiliates and its and their respective Represeveatto, immediately cease and cause to be teradradt existing discussions or negotiations
with any Person conducted heretofore with resgeahy Takeover Proposal or any inquiry or proptisat may reasonably be expected to
lead to a Takeover Proposal.

4.3. Documentation and Informatiobinless required by Law or legal process, eacbhKstader shall not, and shall cause its
Representatives not to, make any press releasks pnbbouncement or other public communication thaicizes or disparages this
Agreement or the Merger Agreement or the transasttwntemplated hereby or thereby, without therpviditten consent of Parent. Each
Stockholder (a) consents to and authorizes theqatlidn and disclosure by Parent or the Comparsuoh Stockholder’s identity and holding
of Covered Shares, the nature of such Stockholderigmitments, arrangements and understandings timdekgreement (including, for the
avoidance of doubt, the disclosure of this Agreenand any other information, in each case, thag¢far the Company reasonably
determines is required to be disclosed by Law infess release, any Current Report on Foif) &y Statement on Schedule 13D, the F
S-4, the Proxy Statement, any other disclosuremeot in connection with the Merger Agreement angfdimgs with or notices to
Governmental Entities in connection with the Merggreement and (b) agrees promptly to give to Raewy information it may reasonably
request for the preparation of any such documé&matsh Stockholder hereby agrees, while this Agreeisen effect, to notify Parent promp
in writing of the number and description of any iiddal Covered Shares of which such Stockholdguaes Beneficial Ownership or
ownership of record.




4.4, Waiver of Appraisal and DissentéRights and Actions Each Stockholder hereby (i) waives and agreesonetercise any rights of
appraisal or rights to dissent from the Merger thath Stockholder may have and (ii) agrees nobmoncence or participate in, and to take all
actions necessary to opt out of any class in amgschction with respect to, any claim, derivativetberwise, against Parent, Merger Sub, the
Company or any of their respective successorsmgléd the negotiation, execution or delivery détAgreement or the Merger Agreement or
the consummation of the Merger, including any cl@ignchallenging the validity of, or seeking to einj the operation of, any provision of t
Agreement or the Merger Agreement or (y) allegifgeach of any fiduciary duty of the Board of Dias of the Company in connection
with the Merger Agreement or the transactions aoptated thereby.

4.5. Further Assurancefrom time to time, at Parent’s reasonable reqiféstsh, Carson, Anderson & Stowe VI, L.P. and A&
Management Corporation shall cooperate with Panemaking all filings (including FCC applicationahd shall obtain all consents of
Governmental Entities and third parties and exeantedeliver such additional documents and taksuah further actions as may be
necessary or desirable to effect the actions cquitead by this Agreement and the Merger Agreement.

ARTICLE V
MISCELLANEOUS
5.1. AmendmentThis Agreement may not be amended except bysirument in writing signed on behalf of each of plagties.

5.2. Extension; WaiverAt any time prior to the Effective Time, the pastmay (a) extend the time for the performancangfof the
obligations or other acts of the other partieswhjve any inaccuracies in the representationsaardanties contained in this Agreement or in
any document delivered pursuant to this Agreen@n(;) waive compliance with any covenants and @émgents contained in this Agreement.
Any agreement on the part of a party to any su¢érnsion or waiver shall be valid only if set foithan instrument in writing signed on bel
of such party. The failure of any party to this Agment to assert any of its rights under this Agexg or otherwise shall not constitute a
waiver of such rights.

5.3. Termination This Agreement shall remain in effect until ttalier to occur of (a) the receipt of the Compaiyc8holder Approval;
(b) the termination of the Merger Agreement in adance with its terms; (c) an Adverse Recommenddtibange in response to a Superior
Proposal; and (d) the effective date of any waigarendment or other modification of the Merger Agnent that reduces the per share
Merger Consideration, or changes the cash/equitglpere allocation of the consideration to be rexg{other than by adding cash
consideration and, for clarity, other than by adjuatment to the Exchange Ratio pursuant to thegsef the Merger Agreement as in effect
on the date hereof); providedhowever, the provisions of this Article 8hall survive any termination of this Agreementhwitt regard to any
temporal limitation. No termination of this Agreemteshall relieve any Stockholder of any liabiligrfany breach of this Agreement. Nothing
in the Merger Agreement shall relieve any Stockbpfdom any liability for any breach of this Agreent. In particular, without limitation, tl
liability of any Stockholder for damages and losseffered by Parent as a
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consequence of any breach of this Agreement by Stmtkholder shall not be extinguished by the payroethe coming due of the
Termination Fee.

5.4 Notices All notices, requests, claims, demands and atbermunications under this Agreement shall be inimgiand shall be
deemed given upon receipt by the parties at thewiatg addresses (or at such other address forty s shall be specified by like notice):

(a) if to Parent, to:

CenturyLink, Inc.

100 CenturyLink Drive
Monroe, Louisiana 71203
Phone: (318) 388-9000
Facsimile: (318) 388-9488

Attention: General Counsel
with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Phone: (212) 403-1000
Facsimile: (212) 403-2000

Attention: Eric S. Robinson

(b) if to a Stockholder, to the address®ed to the attention of the parties set forth mexduch Stockholder's name in Schedulevith a
copy to:

Welsh, Carson, Anderson & Stowe
320 Park Avenue, Suite 2500

New York, New York 10022
Phone: (212) 893-9500

Facsimile: (212) 893-9575

Attention: Jonathan M. Rather
and

Ropes & Gray LLP

1211 Avenue of the Americas
New York, New York

Phone: (212) 596-9000
Facsimile: (212) 596-9090

Attention: Othon Prounis and Anthony Norris




5.5. Interpretation; DefinitionsNhen a reference is made in this Agreement tartiole, a Section or a Schedule, such referened bl
to an Article, a Section or a Schedule of or tg hjreement unless otherwise indicated. The tabdemtents, index of defined terms and
headings contained in this Agreement are for referg@urposes only and shall not affect in any va@ynheaning or interpretation of this
Agreement. Any capitalized term used in the Scheetlut not otherwise defined therein shall haventkaning assigned to such term in this
Agreement. Whenever the words “include”, “includes™including” are used in this Agreement, thelélbe deemed to be followed by the
words “without limitation.” The words “hereof”, “leto”, “hereby”, “herein” and “hereunder” and wordssimilar import when used in this
Agreement shall refer to this Agreement as a whalénot to any particular provision of this Agreemnd he term “or” is not exclusive. The
word “extent” in the phrase “to the extent” shakam the degree to which a subject or other thitgnels, and such phrase shall not mean
simply “if.” The definitions contained in this Ageenent are applicable to the singular as well aphiv@l forms of such terms. Any
agreement, instrument or Law defined or referreldeieein means such agreement, instrument or Ldvorstime to time amended, modified
or supplemented, unless otherwise specificallydat#id. References to a Person are also to its fednsiuiccessors and assigns. Unless
otherwise specifically indicated, all referencesdollars” and “$” will be deemed references to taeful money of the United States of
America.

5.6. Severability If any term or other provision of this Agreeméninvalid, illegal or incapable of being enfordeg any rule or Law, or
public policy, all other conditions and provisioofsthis Agreement shall nevertheless remain infiuite and effect so long as either the
economic or legal substance of the transactionseogplated hereby is not affected in any manner nadifeadverse to any party or such pe
waives its rights under this Section Svih respect thereto. Upon such determination dngtterm or other provision is invalid, illegal or
incapable of being enforced, the parties herett shgotiate in good faith to modify this Agreementas to effect the original intent of the
parties as closely as possible in an acceptabl@enda the end that transactions contemplated kienebfulfilled to the extent possible.

5.7. CounterpartsThis Agreement may be executed in one or morateoparts, all of which shall be considered one thedsame
agreement, and shall become effective when oneooe rounterparts have been signed by each of thieppand delivered to the other
parties.

5.8. Entire Agreement; No Thifarty Beneficiaries This Agreement and, to the extent referencedimettee Merger Agreement,
(a) constitutes the entire agreement, and supessgiderior agreements and understandings, botthenrand oral, between the parties with
respect to the subject matter hereof or thereof(ehid not intended to confer upon any Personrdtien the parties any rights or remedies.

5.9. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE
LAWS OF THE STATE OF DELAWARE, REGARDLESS OF THE MAS THAT MIGHT OTHERWISE GOVERN UNDER ANY
APPLICABLE PRINCIPLES OF CONFLICTS OF LAWS OF THHATE OF DELAWARE.

5.10. AssignmentNeither this Agreement nor any of the rightserasts or obligations under this Agreement sha#idségned, in whole «
in part, by operation of Law or otherwise by




any of the parties without the prior written cortsefthe other parties. Any purported assignmettheut such consent shall be void. Subject
to the preceding sentences, this Agreement wiblibding upon, inure to the benefit of, and be ecdable by, the parties and their respective
successors and assigns.

5.11. Specific EnforcemenEach Stockholder acknowledges and agrees tlegtirable damage to Parent would occur in the dliahtiny
of the provisions of this Agreement were not perfed by such Stockholder in accordance with thedcsje terms or were otherwise
breached, and that monetary damages, even if blgilaould not be an adequate remedy therefos.dtcordingly agreed that Parent shal
entitled to an injunction or injunctions to prevéméaches of this Agreement and to enforce spatlifithe performance of terms and
provisions of this Agreement in any court refertedh clause (a) below, without proof of actual dayas (and each Stockholder hereby we
any requirement for the securing or posting of laogd in connection with such remedy), this beingddition to any other remedy to which
they are entitled at law or in equity. Each Stod#bofurther agrees not to assert that a remedpedific enforcement is unenforceable,
invalid, contrary to Law or inequitable for any sea, nor to assert that a remedy of monetary dasnageald provide an adequate remedy for
any such breach. In addition, each Stockholdecda$ents to submit itself to the personal jurisdicbf any Delaware state court or any
Federal court located in the State of Delawar&iéndvent any dispute arises out of this Agreenfbhigrees that it will not attempt to deny
defeat such personal jurisdiction by motion or otieguest for leave from any such court and (cgagthat it will not bring any action
relating to this Agreement in any court other thag Delaware state court or any Federal courhgifti the State of Delaware.

5.12. Waiver of Jury TrialEach Stockholder hereby waives, to the fullettrdpermitted by applicable Law, any right it megve to a
trial by jury in respect of any suit, action or etlproceeding arising out of this Agreement. Eactiolder (a) certifies that no
representative, agent or attorney of any otheydaas represented, expressly or otherwise, thét Stackholder would not, in the event of
action, suit or proceeding, seek to enforce thegoing waiver and (b) acknowledges that Parenbblas induced to enter into this Agreen
by, among other things, the waiver and certifigadion this_Section 5.12

5.13. Action in Stockholder Capacity Onljo Stockholder who is or becomes during the teemeof a director or officer of the Company
makes any agreement or understanding herein iortisr capacity as a director or officer. Any s&tbckholder signs solely in his or her
capacity as the Beneficial Owner of Covered Shanesnothing in this Agreement shall limit or affecty actions taken by such individual
solely in his or her capacity as a director oragfiof the Company.

[ Remainder of page left intentionally blahk
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IN WITNESS WHEREOF, Parent and each of thel8tolders have duly executed this Agreement, atifase date first written above.
CENTURYLINK, INC.

By: /s/ Glen F. Post, llI
Name: Glen F. Post, IlI
Title: Chief Executive Officer &
President




WELSH, CARSON, ANDERSON &
STOWE VI, L.P.

By: WCAS VIII Associates LLC,
its General Partne

By: /s/ Jonathan Rathe

Name: Jonathan Rathe
Title: Managing Membel

WCAS MANAGEMENT CORPORATION

By: /s/ Jonathan Rathe

Name: Jonathan Rathe
Title: Treasurer

PATRICK J. WELSH
RUSSELL L. CARSON
BRUCE K. ANDERSON
THOMAS E. MCINERNEY
ROBERT A. MINICUCCI
ANTHONY J. DENICOLA
PAUL B. QUEALLY
JONATHAN M. RATHER
D. SCOTT MACKESY
JOHN D. CLARK
SANJAY SWANI

By: /s/ Jonathan M. Rathe

Jonathan M. Rathe
Attorney-in-fact

CARSON FAMILY CHARITABLE TRUST

By: /s/ Russell L. Carson

Name: Russell L. Carsor




Stockholder Name

Schedule |
Stockholders

Existing Shares

Notice Address

Welsh, Carson, Anderson & Stowe VIII,

L.P.

WCAS Management Corporatic

Patrick J. Welsh

Russell L. Carso

Carson Family Charitable Tru

Bruce K. Andersol

Thomas E. Mclnerney*

Robert A. Minicucci

10,285,69

80,75¢

715,92

80,14¢

272,96

712,94

619,20!

159,41(

Welsh, Carson, Anderson & Stowe
320 Park Avenue, Suite 25!

New York, New York 1002;
Attention: Jonathan M. Rath

Tel: (212) 89-9500

Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002;
Attention: Jonathan M. Rath
Tel: (212) 89-9500

Mr. Patrick J. Welsl

Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002:

Tel: (212) 89-9500

Mr. Russell L. Carso

Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002;

Tel: (212) 89-9500

Mr. Russell L. Carso

Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002;

Tel: (212) 89-9500

Mr. Bruce K. Andersol

Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002;

Tel: (212) 89-9500

Mr. Thomas E. Mclnerne
Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002;

Tel: (212) 89-9500

Mr. Robert A. Minicucci

Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002;

Tel: (212) 89-9500




Stockholder Name Existing Shares Notice Address
Anthony J. deNicola*** 101,17¢ Mr. Anthony J. deNicol:

Welsh, Carson, Anderson & Sto\

320 Park Avenue, Suite 25!

New York, New York 1002:

Tel: (212) 89-9500

Paul B. Queall 37,99« Mr. Paul B. Queally
Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002:
Tel: (212) 89-9500

Jonathan M. Rath 15,53¢ Mr. Jonathan M. Rathe
Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002:
Tel: (212) 89-9500

D. Scott Mackes' 4,15¢ Mr. D. Scott Mackes!
Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002;
Tel: (212) 89-9500

John D. Clark 17,831 Mr. John D. Clark
Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002;
Tel: (212) 89-9500

Sanjay Swan 1,55¢ Mr. Sanjay Swan
Welsh, Carson, Anderson & Sto\
320 Park Avenue, Suite 25!
New York, New York 1002;
Tel: (212) 89-9500

Total : 13,105,30¢

* 1,200 of the Existing Shares owned by Patrick/lsh are subject to restricted stock awardadutition, Mr. Welsh Beneficially Owns
11,938 shares of Company Common Stock subjecttiorsp

** 1,200 of the Existing Shares owned by ThomadElnerney are subject to restricted stock awardaddition, Mr. Mclnerney
Beneficially Owns 11,938 shares of Company CommokkSsubject to option:

*** |n addition, Anthony J. deNicola Beneficially Osvan aggregate 86,784 shares of Company Commok iBtirectly through the
Anthony & Christie deNicola Family Foundatic
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Exhibit 99.1

For Immediate Release

Contacts:

For CenturyLink, Inc. For Sawvis, Inc.
Analysts and Investors Analysts and Investors
Tony Davis Greg Freiber(

(318) 38¢-9525 (314) 62¢-7433
tony.davis@centurylink.cor greg.freiberg@savvis.co
Media Media

Debra Peterso Matt Bensor

(913) 32:-4881 (415) 61¢8750
debra.d.peterson@centurylink.ct mbenson@sardverb.cc

CenturyLink to Acquire Savvis for $40 Per Share inCash and Stock Transaction
Creates a Premier Managed Hosting and Colocatioovitter with Global Scale
Adds Global Next-Generation Capabilities and Newhéés to CenturyLink’s Network Footprint

MONROE, La. and ST. LOUIS, Mo. — CenturyLink, IfYSE: CTL) and Savvis, Inc. (Nasdaq: SVVS) todapaunced that their boards
of directors have approved a definitive agreemandieu which CenturyLink will acquire all outstandisbares of Savvis common stock in a
cash and stock merger valued at $40 per sharetotalaof approximately $2.5 billion, plus net detftapproximately $0.7 billion which will
be assumed or refinanced at close.

Under the terms of the transaction, Savvis stoddrslwill receive $30 per share in cash and $Ehares of CenturyLink common stock,
subject to adjustment as described below. The dereion represents an 11% premium over Savvisimipstock price as of the close of
trading on April 26, 2011 and a premium of 53% canepl to Savvis’ stock price at the beginning ofytbar.

With the addition of Savvis, CenturyLink will ackieglobal scale as a managed hosting and colocatavider and will accelerate its ability
to deliver quality managed hosting and cloud cdjiegsi to its business customers. The combinatfo@enturyLink’s hosting and network
assets with Savvis’ proven solutions in colocatimanaged hosting and cloud services substantialigreces CenturyLink’s capabilities and
provides the company with a solid platform for fetgrowth.

“The transaction creates a premier managed hoatidgolocation provider with global scale in a higbwth sector, and is expected to be
accretive to revenue growth and cash flow per shaagd Glen F. Post, I, CenturyLink chief exeieeatofficer and president. “Today,
businesses are shifting the way they manage thfeimhation technology services and infrastructare] this transaction helps us meet these
needs by offering Savvis’ leading products andises/coupled with CenturyLink’s network. We lookv@rd to working with the Savvis
team to leverage CenturyLink’s significant scald anope to fully realize the potential of Savviapabilities for our combined customers,
while also enhancing value for our shareholders@ndiding opportunities for our employees.”

“As migration to cloud-based services continueadeelerate rapidly, a strategic combination waataral choice to create significant scale
and become part of a large global network for tledfit of our customers, stockholders and emplgysasd James E. Ousley, chairman and
chief executive officer of Sawvis. “We believe tleaimbining our proven capabilities in cloud infrasture and managed hosting with
CenturyLink’s hosting assets and large base ofiesgsi customers will create powerful opportunitieadcelerate growth. We also look
forward to making the full resources of a much éainmgetwork infrastructure available to our custasrier




Together, CenturyLink and Savvis will operate 48dzenters located in North America, Europe, anid Adth more than 1.9 million square
feet of gross floor space; a robust, national 200 J@ute mile fiber network; a 190,000 mile globatess network; and have a customer list
that includes a majority of the Fortune 500 anddig 1000 companies.

The acquisition of Savvis is expected to improvat@s/Link’s revenue, EBITDA and free cash flow grbvprofile. CenturyLink expects to
realize approximately $70 million in full run-raé&nual operating cost and capital expenditure gyerThe transaction is expected to be
accretive to CenturyLink’s free cash flow per shavecluding integration costs, in the first fullardollowing the close.

CenturyLink anticipates integrating its hosting ibess and Savvis’ managed hosting and cloud serii¢e a single CenturyLink business
unit. This integrated hosting business will be loaiseSt. Louis and led primarily by key membergsted Savvis leadership team, including
Sawvvis CEO James Ousley, who will head the unitofaing the closing of the transaction, CenturyLiwkl employ approximately 50,000
people based on the total number of CenturyLink®aevis employees as of April 26, 2011.

Transaction Details

Under the terms of the merger, Savvis shareholdiirseceive in exchange for each Savvis shareii3tash and $10 in CenturyLink shares,
subject to adjustment as described below. The nuofi@enturyLink shares issued will be based upenvblume-weighted average price of
CenturyLink stock during the thirty trading day ioerending three trading days prior to the clospmgyided that if this average price is less
than or equal to $34.42, each Savvis share widivec$30 in cash and 0.2905 of a CenturyLink shEne.transaction is subject to the
expiration or termination of the applicable waitipgriod under the Hart-Scott-Rodino Antitrust Imypgments Act, along with other
customary closing conditions, including review hg Federal Communications Commission and internakieegulators. The transaction also
is subject to the approval of Savvis stockhold€enturyLink has entered into an agreement with Welarson, Anderson & Stowe VIII,
L.P.and certain related parties who collectivelyn@pproximately 23 percent of Savvis’ outstanditogls to vote their shares in favor of the
transaction. The transaction will be taxable tov&shareholders for federal income tax purposks.cbmpanies anticipate closing the
transaction in the second half of 2011. Centurylhiak received a commitment letter from Bank of AingeMerrill Lynch and Barclays Bank
PLC for bridge debt facilities aggregating up totiion to fund a portion of the acquisition arefinancing of Savvis’ current debt.

Advisors

Barclays Capital and BofA Merrill Lynch acted asdncial advisors and Wachtell, Lipton, Rosen & Katel Jones, Walker, Waechter,
Poitevent, Carrére & Denégre L.L.P. acted as ladaisors to CenturyLink. Morgan Stanley & Co. Inmorated acted as financial advisor i
Wilson Sonsini Goodrich & Rosati, Professional Gigtion acted as legal advisor to Savvis.

Teleconference and Webcast

CenturyLink and Savvis will host a conference gath the financial community today, April 27, 20t,8:30a.m. EDT / 7:30a.m. CDT to
discuss this morning’s announcement. The conferealtavill be webcast live over CenturyLink’s wetgsat www.centurylink.com and over
Savvis’ website at www.savvis.com. Interested paréilso can join the call by dialing (866) 847-786€ernational: (703) 639-1427) 15
minutes prior to the start of the call. Additiomaflormation can also be found at www.CenturyLink@avl ransactionAnnouncement.com.

Savvis will not be hosting its previously scheduéaanings conference call at 10:00 a.m. EDT / &0®. CDT to discuss its first quarter 2011
financial results.




A digital recording of the call will be available @aromptly as practicable and ending May 10, 2@11R200am EDT. The replay can be
accessed by dialing (888) 266-2081 (internatiofvdl3) 9252533) and referencing code 1523371. A replay ot#ikwill also be available «
the investor relations sections of both companietisites.

About CenturyLink

CenturyLink is the third largest telecommunicaticoesnpany in the United States. The company provideadband, voice and wireless
services to consumers and businesses across thigycdtialso offers advanced entertainment sesvigeder the CenturyLink™ Prism™ TV
and DIRECTYV brands. In addition, the company presidata, voice and managed services to business,ngoeent and wholesale customers
in local, national and select international markbtsugh its high-quality advanced fiber optic netkwand multiple data centers. CenturyLink
is recognized as a leader in the network servicaken by key technology industry analyst firms. @eyLink customers range from Fortune
500 companies in some of the country’s largestgitd families living in rural America. Headquaegin Monroe, La., CenturyLink is an
S&P 500 company and is included among the Fort@@dliSt of America’s largest corporations. For mor@rmation, visit
www.CenturyLink.com.

About Savvis

Sawvis (NASDAQ:SVVS) is a global leader in cloudr@structure and hosted IT solutions for enterridéearly 2,500 unique clients,
including 32 of the top 100 companies in the Fa#tbA0, use Savvis to reduce capital expense, il@emvice levels and harness the latest
advances in cloud computing. For more informatjdease visit www.Savvis.com.

Forward Looking Statements

Except for the historical and factual informati@ntained herein, the matters set forth in thisasge including statements regarding the
expected timing and benefits of the acquisitiorhsas efficiencies, cost savings, accretion and tirgaetential, and the competitive ability
and position of the combined company, and othéestants identified by words such as “estimates¢péets,” “projects,” “plans,” and

similar expressions are forward-looking statemaritisin the meaning of the “safe harbor” provisiarfghe Private Securities Litigation
Reform Act of 1995. These forward-looking staterseare subject to a number of risks, uncertaintiesassumptions, many of which are
beyond our control. Actual events and results nmitigrdnaterially from those anticipated, estimatedrojected if one or more of these risks
or uncertainties materialize, or if underlying asptions prove incorrect. Factors that could aféexttial results include but are not limited to:
the ability of the parties to timely and succedgftgceive the required approvals of regulatoryramigs and Savvis’ stockholders; the
possibility that the anticipated benefits from #uegjuisition cannot be fully realized or may takeder to realize than expected; the possibility
that costs or difficulties related to the integvatof Savvis’ operations into CenturyLink will beegter than expected; the ability of the
combined company to retain and hire key persortheltiming, success and overall effects of comipetirom a wide variety of competitive
enterprises; the risks inherent in rapid technalalgthange; the ability of the combined companguccessfully introduce new product or
service offerings on a timely and cost-effectivsibathe effects on ongoing changes in the reguiaif the communications industry; any
adverse developments in customer relationshipspeneial disputes or legal proceedings; and ottsérféctors and cautionary statements as
detailed from time to time in each of CenturyLinkisd Savvis’ reports filed with the Securities #&ahange Commission (SEC). There can
be no assurance that the proposed acquisitionniftict be consummated. You should be aware thatfaetors may emerge from time to
time and it is not possible for us to identify slich factors nor can we predict the impact of e factor on the acquisition or the combi
company. You should not place undue reliance osetiierward-looking statements, which speak onlgfahe date of this press release.
Unless legally required, CenturyLink and Savvisenmake no obligation to update publicly any forwéordking statements, whether as a
result of new information, future events or othemwivith the SEC, which contain and




identify important factors that could cause thaiattesults to differ materially from those contadrin the forward-looking statements.

Additional Information and Where to Find It

In connection with the proposed transaction betw@enturyLink and Savvis, CenturyLink plans to filiéh the SEC a registration statement
on Form S-4 that will include a prospectus of Ceyltink that will also constitute a proxy statemefitSavvis. CenturyLink and Sawvis also
plan to file with the SEC other relevant documeéntsonnection with the proposed merger. The regfistn statement and the proxy
statement/prospectus will contain important infotioraabout CenturyLink, Savvis, the proposed meegef related matters. Investors and
security holders are urged to read the registratiatement and the proxy statement/prospectusutigrefhen they are available. Investors |
security holders will be able to obtain free copéthe registration statement and the proxy statéfprospectus and other documents filed
with the SEC by CenturyLink and Savvis throughwheb site maintained by the SEC at www.sec.gov.dtors and security holders will be
able to obtain free copies of the documents fil@th the SEC by CenturyLink on CenturyLink’s websittewww.CenturyLink.com or by
contacting CenturyLink Investor Relations at (338D-5627. Investors and security holders will be ablelitain free copies of the docume
filed with the SEC by Savvis on Savvis’ websitevatw.Savvis.com or by contacting Savvis InvestoraRehs at (314) 628-7433.

Participants in the Acquisition of Savvis

CenturyLink and Savvis and their respective dinectmd executive officers may be deemed to beqgiaatits in the solicitation of proxies
from the stockholders of Savvis in respect of thappsed merger. Information regarding CenturyLirditectors and executive officers is
available in its proxy statement filed with the SBEfCCenturyLink on April 6, 2011, and informatioagarding Savvis'directors and executive
officers is available in its proxy statement filwith the SEC by Savvis on April 1, 2011. Other mfi@tion regarding the persons who may,
under the rules of the SEC, be considered partitipa the solicitation of Savvis stockholders @amnnection with the proposed merger will be
set forth in the proxy statement/prospectus desdrdbove when it is filed with the SEC. You caraabfree copies of these documents free
of charge using the contact information above. Ehimmunication shall not constitute an offer td eethe solicitation of an offer to sell or
the solicitation of an offer to buy any securitieer shall there be any sale of securities in angdliction in which such offer, solicitation or
sale would be unlawful prior to registration or lifigation under the securities laws of any suctisidiction. No offer of securities shall be
made except by means of a prospectus meetingdhéements of Section 10 of the Securities Act@33, as amended.
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