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Item 1.01 Entry into a Material Definitive Agreement

On April 21, 2010, CenturyTel, Inc. €@turyLink”) entered into an Agreement and Plaiefger (the
“Merger Agreement”) with Qwest Communications Imi&ional Inc., a Delaware corporation (“Qwest”)d&B44
Acquisition Company, a Delaware corporation and Nyhmwvned subsidiary of CenturyLink (“Merger Sub”).

The Merger Agreement provides for aifiesss combination whereby Merger Sub will mergédnaitd into
Qwest (the “Merger”). As a result of the Merge Beparate corporate existence of Merger Sub gake and Qwest
will continue as a wholly owned subsidiary of Cawgtlink. The Boards of Directors of each of Qwestlan
CenturyLink have approved the Merger.

Under the Merger Agreement, at theatiife time of the Merger, each outstanding sha®wést common
stock will be converted into the right to receiv&@b4 shares of CenturyLink common stock (the “Merg
Consideration”). No fractional shares of Centurfl.aommon stock will be issued in the Merger, ande®@w
stockholders will receive cash in lieu of any fraoctl shares. Based on the closing market pricgentturyLink
common stock on April 21, 2010, the Merger Congitlen had a value on such date equal to $6.02 imu@d._ink
stock per Qwest share. It is expected that the Btesgl qualify as a tax-free reorganization forSJfederal income
tax purposes.

The Merger is subject to the approydhe stockholders of Qwest and shareholders of®ginink and other
customary closing conditions including among othargs:

» the expiration or termination of the applicable tvay period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended,;
the effectiveness of a registration statement amF®-4 to be filed with the Securities and Exchange

Commission covering the shares of CenturyLink commstock to be issued in the Merger;

» the approval of the listing on the New York StocicBange of the shares of CenturyLink common stock
to be issued in the Merger;

» the authorization required to be obtained fromRbderal Communications Commission and from state
public service or public utility commissions or etlsimilar state regulatory bodies; and

» the absence of litigation by any governmental gstteking to prohibit the Merger or limiting
CenturyLink’s ability to control Qwest following the closing thvat could otherwise have a material adv
effect on the parties.

For each of Qwest and CenturyLink,dbggation to close the Merger is also subject to:

» the accuracy of representations and warrantiesnof compliance with covenants by, the other pastyed
forth in the Merger Agreement.




The Merger Agreement provides that Geyhtink and Qwest may mutually agree to terminhteMerger
Agreement before completing the Merger. In additether CenturyLink or Qwest may decide to teraterthe
Merger Agreement if:

» the merger is not consummated by April 21, 201bjéstt to extension if both Qwest’s stockholders and
CenturyLink’s shareholders have approved the Médbgécertain other conditions have not been met);

a court or other governmental entity issues a tamal nonappealable order prohibiting the Merger;

CenturyLink shareholders fail to approve the issganf CenturyLink common stock in connection with
the Merger,

Qwest stockholders fail to adopt the Merger Agrestner

the other party breaches its representations, néesaor covenants in the Merger Agreement in a thiay
would entitle the party seeking to terminate theeagent not to consummate the Merger, subjecteto th
right of the breaching party to cure the breach.

Either party may also terminate the g§derAgreement prior to the shareholder approvéhefother party beir
obtained, if the board of directors of the othettyaithdraws, modifies or proposes publicly tokdtaw or modify it
approval or recommendation with respect to the MeAgreement or approves, recommends or proposgptove
or recommend any alternative takeover proposal avithrd party.

The Merger Agreement further providesttupon termination of the Merger Agreement urcgéetain
circumstances, Qwest may be obligated to pay Cgrnk a termination fee of $350 million and Centluiiyk may be
obligated to pay Qwest a termination fee of $35iani

CenturyLink has agreed to take all ssaey action to cause four members of Qwest's miuB@ard of
Directors to be appointed to CenturyLink's Boardokctors following the Merger.

Qwest and CenturyLink have agreed giamary representations, warranties and covenailt®iMerger
Agreement.

A copy of the Merger Agreement is dteat hereto as Exhibit 2.1 and incorporated hergireference. The
foregoing description of the Merger Agreement doaspurport to be complete and is qualified ireitirety by
reference to the full text of the Merger Agreemémtjuding, among others, covenants (i) with respe@the conduct
of its business during the interim period betwdendxecutive of the Merger Agreement and consunomati the
Merger and (ii) not to engage in certain kindsrahsactions during such period.

The above description of the Mergere&ggnent and the copy of the Merger Agreement atthlobeeto have
been included to provide investors with summargimation regarding its terms. The Merger Agreencentains
representations and warranties made by and toattiepthereto as of specific dates. The statensenksdied in thos
representations and warranties were made for pespafsthat contract between the parties and ajecb
gualifications and limitations agreed by the partie connection with negotiating the terms of t@tract. In
addition, certain representations and warrantiee wede as of a specified date, may be subjecttmimactual
standard of materiality different from those getigrapplicable to investors, or may have been dsethe purpose of
allocating risk between the parties rather thaaldishing matters as facts.




Item 9.01. Financial Statements and Exhibits
(d) Exhibits

Exhibit Na Document Designation

2.1 Agreement anchRi&Merger, dated April 21, 2010.
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AGREEMENT AND PLAN OF MERGER (this “ Agreemefjtdated as of April 21, 2010, among
QWEST COMMUNICATIONS INTERNATIONAL INC., a Delawareorporation (“ Qwest), CENTURYTEL,
INC., a Louisiana corporation (“ CenturyLirik and SB44 Acquisition Company, a Delaware cogtion and a
wholly owned subsidiary of CenturyLink (“ Merger I$9).

WHEREAS the Board of Directors of Qwest, the Boat@irectors of CenturyLink, and the Board of
Directors of Merger Sub have approved this Agredpuaatermined that the terms of this Agreemeniratbe best
interests of Qwest, CenturyLink or Merger Sub, ggliaable, and their respective stockholders oredi@ders, as
applicable, and declared the advisability of thggeement;

WHEREAS the Board of Directors of Qwest and ther8az Directors of Merger Sub have
recommended adoption or approval, as applicablti®fAgreement by their respective stockholdess@plicable;

WHEREAS for U.S. Federal income Tax purposes, tieeddr is intended to qualify as a
“reorganization” within the meaning of Section 38B8¢f the Code (the " Intended Tax Treatmgnand this
Agreement is intended to be, and is adopted gslaa ‘©f reorganizationfor purposes of Sections 354, 361 and 36
the Code; and

WHEREAS Qwest, CenturyLink and Merger Sub desimméke certain representations, warranties,
covenants and agreements in connection with thg&iemd also to prescribe various conditions taMkeger.

NOW, THEREFORE, in consideration of the foregoimgl #he representations, warranties and
covenants herein and intending to be legally bothelparties hereto agree as follows:

ARTICLE |

The Merger

SECTION 1.01. _The MergerOn the terms and subject to the conditionsc#h in this Agreement,
and in accordance with the General Corporation bathe State of Delaware (the “ DGC]J, on the Closing Date,
Merger Sub shall be merged with and into Qwest (tierger”). At the Effective Time, the separate corporate
existence of Merger Sub shall cease and Qwestatiatiinue as the surviving company in the Mergee (tSurviving

Company’).

SECTION 1.02. _Closing The closing (the “ Closin® of the Merger shall take place at the office
Wachtell, Lipton, Rosen & Katz, 51 West 52nd Stréw York, New York 10019 at 10:00 a.m., New Y @ity
time, on a date to be specified by Qwest and Ceghittk, which shall be no later than the tenth Besis Day
following the satisfaction or (to the extent peteukt by Law) waiver by the party or parties entitedhe benefits
thereof of the conditions set forth in Article (bther than those conditions that by their natueeta be satisfied at t
Closing, but subject to the satisfaction or (toelkeent permitted by Law) waiver of those condiipror at such other
place, time and date as shall be agreed in writetgeen




Qwest and CenturyLink; providechowever, that if all the conditions set forth in ArticlelNshall not
have been satisfied or (to the extent permittetdw) waived on such tenth Business Day, then tlsiGf shall take
place on the tenth Business Day on which all suctditions shall have been satisfied or (to therexpermitted by
Law) waived, or at such other place, time and datshall be agreed in writing between Qwest andu@drink. The
date on which the Closing occurs is referred tthis Agreement as the “ Closing Date

SECTION 1.03. _Effective Time Subject to the provisions of this Agreements@an as practicable
on the Closing Date, the parties shall file with Becretary of State of the State of Delaware ¢ni&icate of merger
relating to the Merger (the “ Certificate of Merggrexecuted and acknowledged in accordance wihrehevant
provisions of the DGCL, and, as soon as practicabler after the Closing Date, shall make all ofiiergs required
under the DGCL or by the Secretary of State ofStage of Delaware in connection with the Mergehe Merger sha
become effective at the time that the Certificdt®erger has been duly filed with the Secretangtidte of the State
Delaware, or at such later time as Qwest and Cgntk shall agree and specify in the CertificateMdrger (the time
the Merger becomes effective being the “ Effecliuae ).

SECTION 1.04. _Effects The Merger shall have the effects set fortthia Agreement and Section
259 of the DGCL.

SECTION 1.05. _ Certificate of Incorporation ang-Baws. The certificate of incorporation of Merg
Sub, as in effect immediately prior to the Effeetitime, shall be the certificate of incorporatidrite Surviving
Company until thereafter changed or amended asdad\therein or by applicable Law, except thatrthme of the
Surviving Company shall be QWEST COMMUNICATIONS IERNATIONAL INC. The by-laws of Merger Sub,
as in effect immediately prior to the Effective Enshall be the by-laws of the Surviving Compantl tinereafter
changed or amended as provided therein or by aigdid_aw, except that references to the name ofdteBub shall
be replaced by references to the name of the Sogvivompany.

SECTION 1.06. _Directors and Officers of Surviyi@ompany The directors of Merger Sub
immediately prior to the Effective Time shall be tiirectors of the Surviving Company until the earbf their
resignation or removal or until their respective@ssors are duly elected and qualified, as themmay be. The
officers of Qwest immediately prior to the Effedifime shall be the officers of the Surviving Compantil the
earlier of their resignation or removal or untiéthrespective successors are duly elected or afggband qualified, as
the case may be.

ARTICLE I

Effect on the Capital Stock of the Constituent &g Exchange of Certificates

SECTION 2.01. _Effect on Capital StockAt the Effective Time, by virtue of the Mergerdawithout
any action on the part of Qwest, CenturyLink, Mer§ab or the holder of any shares of Qwest CommookSor
Merger Sub Common Stock:
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0] Conversion of Merger Sub Common Stockach share of common stock, par value
$0.01 per share, in Merger Sub (the “ Merger Sutm@on StocK) issued and outstanding immediately prior
to the Effective Time shall be converted into Iyfydaid and nonassessable share of common stockapee
$0.01 per share, of the Surviving Company withdhame rights, powers and privileges as the shares so
converted and shall constitute the only outstandhmayes of capital stock of the Surviving CompaRyom ant
after the Effective Time, all certificates repretsag shares of Merger Sub Common Stock shall beneééeor
all purposes to represent the number of sharesmfon stock of the Surviving Company into whichythe
were converted in accordance with the immediatedggding sentence.

(i) Cancellation of Treasury Stock and Centuryl@twned Stock Each share of comm:
stock, par value $0.01, of Qwest (the “ Qwest ComiBtock”) that is owned by Qwest as treasury stock and
each share of Qwest Common Stock that is owneddoyutyLink or Merger Sub immediately prior to the
Effective Time shall no longer be outstanding amallsautomatically be canceled and shall ceaseitt, @nd
no consideration shall be delivered in exchangeetbe

(i) Conversion of Qwest Common StockSubject to Section 2.02, each share of Qwest
Common Stock issued and outstanding immediatety poithe Effective Time (other than shares to be
canceled in accordance with Section 2.01(ii)) shaltonverted into the right to receive 0.1664 fflly paid
and nonassessable share (the “ Exchange RatfdCenturyLink Common Stock (the “ Merger Considtion
). All such shares of Qwest Common Stock, whee@overted, shall no longer be outstanding and shal
automatically be canceled and shall cease to exstgeach holder of a certificate (or evidencehafss in
book-entry form) that immediately prior to the Effiwe Time represented any such shares of Qwesnt@m
Stock (each, a “ Certificatg shall cease to have any rights with respectettgrexcept the right to receive the
Merger Consideration and any cash in lieu of fawi shares of CenturyLink Common Stock to be dsre
paid in consideration therefor and any dividendstber distributions to which holders become esditipon
the surrender of such Certificate in accordanch @éction 2.02, without interest. For purposethisf
Agreement, “ CenturyLink Common Stotkneans the common stock, par value $1.00 per shére
CenturyLink. Notwithstanding the foregoing, if eten the date of this Agreement and the EffectiveeTthe
outstanding shares of CenturyLink Common Stockwe§ Common Stock shall have been changed into a
different number of shares or a different classidason of any stock dividend, subdivision, recdfasgion,
recapitalization, split, combination or exchangeladires, or any similar event shall have occuthreth any
number or amount contained herein which is based tipe number of shares of CenturyLink Common Stock
or Qwest Common Stock, as the case may be, wabipeopriately adjusted to provide to CenturyLinkl &ime
holders of Qwest Common Stock the same econonecteds contemplated by this Agreement prior to such
event. As provided in Section 2.02(j), the rightny holder of a Certificate to receive the Merger
Consideration shall be subject to and reduced éthount of any withholding under applicable TawlLa
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SECTION 2.02. _Exchange of Certificate¢a) Exchange AgentPrior to the Effective Time,
CenturyLink shall appoint a bank or trust compaggsonably acceptable to Qwest to act as excharge @he “
Exchange Agen) for the payment of the Merger Consideration. oAprior to the Effective Time, CenturyLink shall
deposit with the Exchange Agent, for the benefthef holders of Certificates, for exchange in adaace with this
Article Il through the Exchange Agent, certificatepresenting the shares of CenturyLink CommoniStobe issued
as Merger Consideration and cash sufficient to npalyenents in lieu of fractional shares pursuar@dotion 2.02(f).
All such CenturyLink Common Stock and cash depdsitéh the Exchange Agent is hereinafter referceds the *
Exchange Fund

(b) Letter of Transmittal As promptly as reasonably practicable afteri&ffective Time,
CenturyLink shall cause the Exchange Agent to tatlach holder of record of Qwest Common Stockra fof letter
of transmittal (the “ Letter of Transmittgl (which shall specify that delivery shall be effegtadd risk of loss and tit
to the Certificates shall pass, only upon deliv@rshe Certificates to the Exchange Agent and db&lh such form
and have such other provisions (including custorpaoyisions with respect to delivery of an “agemtisssage” with
respect to shares held in book-entry form) as Gghink may specify subject to Qwest’s reasonablerapal),
together with instructions thereto.

(c) Merger Consideration Received in Connection witkkliange Upon (i) in the case of shares
of Qwest Common Stock represented by a Certifi¢hgesurrender of such Certificate for cancellatmthe Exchang
Agent, or (i) in the case of shares of Qwest Comi8tock held in book-entry form, the receipt of‘agent’s
message” by the Exchange Agent, in each case &rgeith the Letter of Transmittal, duly, completaiygd validly
executed in accordance with the instructions tlegeatd such other documents as may reasonablyjbeed by the
Exchange Agent, the holder of such shares shahbted to receive in exchange therefor (i) thergée
Consideration into which such shares of Qwest Com8tock have been converted pursuant to Sectidngha (ii)
any cash in lieu of fractional shares which thedbohas the right to receive pursuant to Secti®@(9.and in respect
of any dividends or other distributions which thader has the right to receive pursuant to Se@i6a(d). In the
event of a transfer of ownership of Qwest CommariStvhich is not registered in the transfer recaid®west, a
certificate representing the proper number of shafeCenturyLink Common Stock pursuant to Sectidi 2nd cash
in lieu of fractional shares which the holder Haes tight to receive pursuant to Section 2.02(f) mnespect of any
dividends or other distributions which the holdes lthe right to receive pursuant to Section 2.02@y be issued to a
transferee if the Certificate representing such W@®mmon Stock (or, if such Qwest Common Stodield in book-
entry form, proper evidence of such transfer) espnted to the Exchange Agent, accompanied byalindents
required to evidence and effect such transfer gnelvimlence that any applicable stock transfer Téee® been paid.
Until surrendered as contemplated by this Sectif@(2), each share of Qwest Common Stock, and antfiCate
with respect thereto, shall be deemed at any tiora &ind after the Effective Time to represent ahe/right to receiv
upon such surrender the Merger Consideration wihielholders of shares of Qwest Common Stock wertéeshto
receive in respect of such shares pursuant tod®e2id1 (and cash in lieu of fractional sharesyamsto Section 2.02
() and in respect of any dividends or other dimttions pursuant to Section 2.02(d)). No intesbstll be paid or shall
accrue on the cash payable upon surrender of artifi€zte (or shares of Qwest Common Stock helddonk-entry
form).
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(d) Treatment of Unexchanged SharelNo dividends or other distributions declarednade with
respect to CenturyLink Common Stock with a recatedafter the Effective Time shall be paid to tbidar of any
unsurrendered Certificate (or shares of Qwest Com&tock held in book-entry form) with respect te 8hares of
CenturyLink Common Stock issuable upon surrendenetbf, and no cash payment in lieu of fractionalrehk shall be
paid to any such holder pursuant to Section 2.0afjl the surrender of such Certificate (or ssarEQwest Commo
Stock held in book-entry form) in accordance wittstArticle 1. Subject to escheat, Tax or othpplécable Law,
following surrender of any such Certificate (or@saof Qwest Common Stock held in baakiry form), there shall k
paid to the holder of the certificate representimgple shares of CenturyLink Common Stock issuegkithange
therefor, without interest, (i) at the time of suthrender, the amount of any cash payable indieufractional share
of CenturyLink Common Stock to which such holdeemditled pursuant to Section 2.02(f) and the arhofin
dividends or other distributions with a record dattier the Effective Time theretofore paid withpest to such whole
shares of CenturyLink Common Stock and (ii) atdppropriate payment date, the amount of dividemagher
distributions with a record date after the EffeetiMime but prior to such surrender and a paymeet slzbsequent to
such surrender payable with respect to such wh@ees of CenturyLink Common Stock.

(e) No Further Ownership Rights in Qwest Common Stodke shares of CenturyLink Common
Stock issued and cash paid in accordance withetinestof this Article Il upon conversion of any stmpf Qwest
Common Stock (including any cash paid pursuanubsection (f) of this Section 2.02) shall be deemodaave been
issued and paid in full satisfaction of all rigpestaining to such shares of Qwest Common StocekmFfnd after the
Effective Time, there shall be no further registmatof transfers on the stock transfer books ofSbeviving Company
of shares of Qwest Common Stock that were outstgndimediately prior to the Effective Time. Iftafthe
Effective Time, any Certificates formerly represegtshares of Qwest Common Stock (or shares of Q@@smmon
Stock held in book-entry form) are presented tot@ghink or the Exchange Agent for any reason, tblegll be
canceled and exchanged as provided in this Article

() No Fractional Shares No certificates or scrip representing fractiostahres of CenturyLink
Common Stock shall be issued upon the conversiégwast Common Stock pursuant to Section 2.01.
Notwithstanding any other provision of this Agreemeach holder of shares of Qwest Common Stockerbed
pursuant to the Merger who would otherwise havenleetitled to receive a fraction of a share of Qgyitink
Common Stock (after taking into account all shafeQwest Common Stock exchanged by such holdet) rdtzive,
in lieu thereof, cash (without interest) in an amioequal to such fractional amount multiplied bg thst reported sale
price of CenturyLink Common Stock on the New Yotk Exchange (the * NYSH (as reported imThe Wall Stree
Journalor, if not reported therein, in another authort@tsource mutually selected by CenturyLink and Qwas the
last complete trading day prior to the date ofEfffective Time (the “ CenturyLink Closing Pri¢g

(9) Termination of Exchange FundAny portion of the Exchange Fund (including amrest
received with respect thereto) that remains uridigted to the holders of Qwest Common Stock for d&@s after the
Effective Time shall be delivered to CenturyLinkdaamy holder of Qwest Common Stock who has nottbére
complied with this Article I
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shall thereafter look only to CenturyLink for paymef its claim for Merger Consideration, any caskieu of
fractional shares and any dividends and distrilmstiim which such holder is entitled pursuant te #aiicle 11, in each
case without any interest thereon.

(h) No Liability . None of Qwest, CenturyLink, Merger Sub or theliange Agent shall be liable
to any Person in respect of any portion of the EBrge Fund delivered to a public official pursuanany applicable
abandoned property, escheat or similar Law. Anyigo of the Exchange Fund which remains undisteduo the
holders of Certificates for two years after theeéfive Time (or immediately prior to such earlietelon which the
Exchange Fund would otherwise escheat to, or bet¢benproperty of, any Governmental Entity), shiallthe extent
permitted by applicable Law, become the propert€enturyLink, free and clear of all claims or irgstr of any Persc
previously entitled thereto.

0] Investment of Exchange FundThe Exchange Agent shall invest any cash irEttehange
Fund as directed by CenturyLink. Any interest atiter income resulting from such investments dtmlbaid to
CenturyLink.

()] Withholding Rights Each of CenturyLink and the Exchange Agent (authduplication) sha
be entitled to deduct and withhold from the consitien otherwise payable to any holder of Qwest @am Stock
pursuant to this Agreement such amounts as magduered to be deducted and withheld with respetitéanaking o
such payment under applicable Tax Law. Amountwititheld and paid over to the appropriate taxintharity shall
be treated for all purposes of this Agreement amigebeen paid to the holder of Qwest Common Siockspect of
which such deduction or withholding was made.

(K) Lost Certificates If any Certificate shall have been lost, staderlestroyed, upon the making
of an affidavit of that fact by the Person claimsgwgh Certificate to be lost, stolen or destroyed], # required by
CenturyLink, the posting by such Person of a bamduch reasonable and customary amount as Ceimkryhay
direct, as indemnity against any claim that mayragle against it with respect to such Certificdte, Exchange Agent
shall issue, in exchange for such lost, stolenestrdyed Certificate, the Merger Consideration, @ash in lieu of
fractional shares and any dividends and distrilmstion the Certificate deliverable in respect thiepeiosuant to this
Agreement.

ARTICLE IlI

Representations and Warranties of CenturyLink aedoger Sub

CenturyLink and Merger Sub jointly and severallgnesent and warrant to Qwest that the statements
contained in this Article Il are true and corregtept as set forth in the CenturyLink SEC Documéited and
publicly available after January 1, 2010 and ptiothe date of this Agreement (the * Filed Centumd SEC
Documents) (excluding any disclosures in the Filed Centunk . SEC Documents in any risk factors section,nyg a
section related to forward looking statements aheradisclosures that are predictive or forwardklng in nature) or
in the disclosure letter delivered by CenturyLinkQwest at or before the execution and delivergbgturyLink and
Merger Sub of this Agreement (the “ CenturyLink @asure Lettef). The CenturyLink Disclosure Letter shall be
arranged in numbered and lettered sections comelapp to the numbered and lettered sections coedaimthis
Article Ill, and the disclosure in any section $hed deemed to qualify other sections in this Aetidl to the extent
(and only to the extent) that it is reasonably appifrom the face of such disclosure that sucblassire also qualifie
or applies to such other sections.
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SECTION 3.01. _Organization, Standing and PowEach of CenturyLink and each of CenturyLink’s
Subsidiaries (the “ CenturyLink Subsidiari@ss duly organized, validly existing and in gosthnding under the laws
of the jurisdiction in which it is organized (inetltase of good standing, to the extent such jatisdi recognizes such
concept), except, in the case of the CenturyLins®ilaries, where the failure to be so organizgdtieg or in good
standing, individually or in the aggregate, hashaat and would not reasonably be expected to h&enéuryLink
Material Adverse Effect. Each of CenturyLink ahé CenturyLink Subsidiaries has all requisite poared authority
and possesses all governmental franchises, licgmsenits, authorizations, variances, exemptiordgers and
approvals (collectively, “ Permit§ necessary to enable it to own, lease or otherh@d its properties and assets and
to conduct its businesses as presently condudted €enturyLink Permit$), except where the failure to have such
power or authority or to possess CenturyLink Pesymitdividually or in the aggregate, has not hadl\&ould not
reasonably be expected to have a CenturyLink MatAdverse Effect. Each of CenturyLink and the fDeyLink
Subsidiaries is duly qualified or licensed to dsihass in each jurisdiction where the nature dbitsiness or the
ownership or leasing of its properties make sudlification necessary, other than in such jurisdicd where the
failure to be so qualified or licensed, individyatlr in the aggregate, has not had and would rastorably be
expected to have a CenturyLink Material Adverseeé&tf CenturyLink has delivered or made availabl®west, prior
to execution of this Agreement, true and complefaes of (a) the amended and restated articlascofporation of
CenturyLink in effect as of the date of this Agresmn(the “ CenturyLink Article$) and the by-laws of CenturyLink
in effect as of the date of this Agreement (theeh@iryLink Bylaws”) and (b) the constituent documents of Merger
Sub.

SECTION 3.02. _CenturyLink Subsidiariega) All the outstanding shares of capital stockoting
securities of, or other equity interests in, eaentGryLink Subsidiary have been validly issued aralfully paid and
nonassessable and are owned by CenturyLink, bynan@enturyLink Subsidiary or by CenturyLink anctrer
CenturyLink Subsidiary, free and clear of all metiepledges, liens, charges, mortgages, deedsistf tights of first
offer or first refusal, options, encumbrances aslsty interests of any kind or nature whatsodgellectively, with
covenants, conditions, restrictions, easementspanokbments, title retention agreements or othed fharty rights or
title defect of any kind or nature whatsoever, és”), and free of any other restriction (includingyamestriction on
the right to vote, sell or otherwise dispose ofhscapital stock, voting securities or other equntgrests), except for
restrictions imposed by applicable securities la®sction 3.02(a) of the CenturyLink Disclosureteesets forth, as
of the date of this Agreement, a true and compigtef the CenturyLink Subsidiaries.

(b) Except for the capital stock and voting securii€sand other equity interests in, the
CenturyLink Subsidiaries, neither CenturyLink nay&enturyLink Subsidiary owns, directly or inditlgc any
capital stock or voting securities of, or otherigginterests in, or any interest convertible iotoexchangeable or
exercisable for, any capital stock or voting
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securities of, or other equity interests in, amgnficorporation, partnership, company, limited lligZhcompany, trust,
joint venture, association or other ent

SECTION 3.03. _Capital Structure(a) The authorized capital stock of CenturyLaaksists of
800,000,000 shares of CenturyLink Common Stock060,000 shares of preferred stock, par valued82ger shar
(the “ CenturyLink Preferred Sto¢kand, together with the CenturyLink Common Stadtle “ CenturyLink Capital
Stock”), of which 325,000 shares have been designat&@@€umulative Convertible Series L Preferred Stk “
CenturyLink Series L Sharés At the close of business on April 20, 2010,300,326,469 shares of CenturyLink
Common Stock were issued and outstanding, of whj2i8,247 were CenturyLink Restricted Shares9(#B4 share
of CenturyLink Series L Shares were issued andaudéng, (iii) no shares of CenturyLink Common &teeere held
by CenturyLink in its treasury, (iv) 30,760,143 sdwof CenturyLink Common Stock were reserved atadable for
issuance pursuant to the CenturyLink Stock Plainwhach 8,398,143 shares were issuable upon exeafis
outstanding CenturyLink Stock Options, (v) 1,001, 8dares of CenturyLink Common Stock were resefoed
issuance upon the vesting of CenturyLink RSUs, X2i864 shares of CenturyLink Common Stock wererkesl for
issuance upon conversion of the CenturyLink Sdri8&ares, (vii) 4,115,411 shares of CenturyLink @umn Stock
were reserved for issuance pursuant to the Centiky\2001 Employee Stock Purchase Plan (the “ Cghink ESPP
"), and (viii) 705,133 shares of CenturyLink Comnfiock were reserved for issuance pursuant to #meu@yLink
Automatic Dividend Reinvestment and Stock Repurel&ervice (the “ CenturyLink DRIB. Except as set forth in
this Section 3.03(a), at the close of business ol 20, 2010, no shares of capital stock or vosegurities of, or
other equity interests in, CenturyLink were issuedgerved for issuance or outstanding. From thsecbf business on
April 20, 2010 to the date of this Agreement, thieage been no issuances by CenturyLink of shareamfal stock or
voting securities of, or other equity interests@enturyLink other than the issuance of Centuryl@dmmon Stock
upon the exercise of CenturyLink Stock Options tauniding at the close of business on April 20, 2@H0l issuances
pursuant to rights under the CenturyLink ESPP aat@yLink DRIP, in each case in accordance widirtterms in
effect as of April 20, 2010.

(b) All outstanding shares of CenturyLink Capital Steck, and, at the time of issuance, all such
shares that may be issued upon the exercise angedtCenturyLink Stock Options or CenturyLink RSOr pursuar
to the CenturyLink Stock Plans, the CenturyLink BS# the CenturyLink DRIP will be, duly authorize@lidly
issued, fully paid and nonassessable and not dubjear issued in violation of, any purchase apticall option, right
of first refusal, preemptive right, subscriptioght or any similar right under any provision of thauisiana Business
Corporation Law (the “ LBCL"), the CenturyLink Articles, the CenturyLink Byss or any Contract to which
CenturyLink is a party or otherwise bound. Therghaf CenturyLink Common Stock constituting thertyes
Consideration will be, when issued, duly authorjaedidly issued, fully paid and nonassessablerartdubject to, or
issued in violation of, any purchase option, calian, right of first refusal, preemptive right,mcription right or any

similar right under any provision of the LBCL, tBenturyLink Articles, the CenturyLink Byaws or any Contract to

which CenturyLink is a party or otherwise boundcépt as set forth above in this Section 3.03 osymant to the
terms of this Agreement, there are not issuedrveddor issuance or outstanding, and there arampbutstanding
obligations of CenturyLink or any CenturyLink Sutlisiry to issue, deliver or sell, or cause to be
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issued, delivered or sold, (x) any capital stockCehturyLink or any CenturyLink Subsidiary or armcarities of
CenturyLink or any CenturyLink Subsidiary convelgilnto or exchangeable or exercisable for shafreamital stock
or voting securities of, or other equity interastsCenturyLink or any CenturyLink Subsidiary, @)y warrants, calls,
options or other rights to acquire from CenturyLorkany CenturyLink Subsidiary, or any other obtiga of
CenturyLink or any CenturyLink Subsidiary to issdeliver or sell, or cause to be issued, deliveresbld, any capit:
stock or voting securities of, or other equity mets in, CenturyLink or any CenturyLink Subsidiasy (z) any rights
issued by or other obligations of CenturyLink oy &enturyLink Subsidiary that are linked in any waythe price of
any class of CenturyLink Capital Stock or any shaxkecapital stock of any CenturyLink Subsidiahg wvalue of
CenturyLink, any CenturyLink Subsidiary or any pafrCenturyLink or any CenturyLink Subsidiary oryasividends
or other distributions declared or paid on any ebaf capital stock of CenturyLink or any CentuniiSubsidiary.
Except for acquisitions, or deemed acquisitionCenturyLink Common Stock or other equity secusitié
CenturyLink in connection with (i) the payment bétexercise price of CenturyLink Stock Options v@énturyLink
Common Stock (including but not limited to in contien with “net exercises”), (ii) required tax witblding in
connection with the exercise of CenturyLink Stogitions, the vesting of CenturyLink Restricted Skaye
CenturyLink RSUs and the vesting or delivery ofesthwards pursuant to the CenturyLink Stock Plauus(ai)
forfeitures of CenturyLink Stock Options, CenturgkiRestricted Shares and CenturyLink RSUs, thexenatr any
outstanding obligations of CenturyLink or any oé tienturyLink Subsidiaries to repurchase, redeeat@rwise
acquire any shares of capital stock or voting sgesror other equity interests of CenturyLink ayaCenturyLink
Subsidiary or any securities, interests, warrazas, options or other rights referred to in ckag@s), (y) or (z) of the
immediately preceding sentence. With respect ta@gLink Stock Options, (i) each grant of a Cegtunk Stock
Option was duly authorized no later than the datevbich the grant of such CenturyLink Stock Optveas by its
terms to be effective (the * Grant Dd)eby all necessary corporate action, includingapplicable, approval by the
CenturyLink Board (or a duly constituted and auittext committee thereof or subcommittee thereof, @nthe per
share exercise price of each CenturyLink Stockd@Dptvas at least equal to the fair market value sifaxe of
CenturyLink Common Stock on the applicable GranteDal here are no bonds, debentures, notes or other
Indebtedness of CenturyLink having the right toev@r convertible into, or exchangeable for, sé@sihaving the
right to vote) on any matters on which shareholdé€iGenturyLink may vote (“ CenturyLink Voting DeBt Neither
CenturyLink nor any of the CenturyLink Subsidiaries party to any voting agreement with respethéovoting of
any capital stock or voting securities of, or oteguity interests in, CenturyLink. Except for tigreement, neither
CenturyLink nor any of the CenturyLink Subsidiaries party to any agreement pursuant to whichRergon is
entitled to elect, designate or nominate any darest CenturyLink or any of the CenturyLink Subsides.

SECTION 3.04. _Authority; Execution and DeliveBnforceability. (a) Each of CenturyLink and
Merger Sub has all requisite corporate power arigoaitly to execute and deliver this Agreement, eéofgrm its
obligations hereunder and thereunder and to consuenthe Merger and the other transactions contdetplay this
Agreement, subject, in the case of the Share Issyan the receipt of the CenturyLink Shareholdppval and, in
the case of the Merger, for the approval of thise®gnent by CenturyLink as the sole stockholder efdér Sub. The
Board of Directors of CenturyLink (the “ CenturykiBoard”) has adopted resolutions, by unanimous vote at a
meeting duly called at which a quorum of directoirs
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CenturyLink was present, (i) approving the exeautaelivery and performance of this Agreement,d@ermining
that entering into this Agreement is in the betgriests of CenturyLink and its shareholders, i@ommending that
CenturyLink’s shareholders vote in favor of appiafahe issuance of CenturyLink Common Stock cibnishg the
Merger Consideration (the * Share Issuat)yaand directing that the Share Issuance be subditi CenturyLink’s
shareholders for approval at a duly held meetinguch shareholders for such purpose (the “ CeninkyL
Shareholders Meetinf). As of the date of this Agreement, such regohg have not been amended or withdrawn.
The Board of Directors of Merger Sub has adoptsdlwtions (i) approving the execution, delivery gaaformance (
this Agreement, (ii) determining that the termglo$ Agreement are in the best interests of Me8ydr and
CenturyLink, as its sole stockholder, (iii) dectayithis Agreement advisable and (iv) recommenduag €enturyLink
as sole stockholder of Merger Sub, adopt this Agexd and directing that this Agreement be submitted
CenturyLink, as sole stockholder of Merger Sub,ddoption. As of the date of this Agreement, sieswolutions have
not been amended or withdrawn. CenturyLink, as stdckholder of Merger Sub, will, immediately @ling the
execution and delivery of this Agreement by eacthefparties hereto, adopt this Agreement. Exggmolely in the
case of the Share Issuance, for the approval dbllaee Issuance by the affirmative vote of the érsladbf a majority o
the voting power of the shares of CenturyLink Comr&tock and CenturyLink Preferred Stock represemtgerson
or by proxy at the CenturyLink Shareholders Meetagyrequired by Section 312.03(c) of the NYSEddsCompany
Manual (the “ CenturyLink Shareholder Approvgland (y) solely in the case of the Merger, foe adoption of this
Agreement by CenturyLink as the sole stockholddviefger Sub, no other corporate proceedings opahieof
CenturyLink or Merger Sub are necessary to autbpadopt or approve, as applicable, this Agreemetd
consummate the Merger and the other transactiantemmplated by this Agreement (except for the filaighe
appropriate merger documents as required by thelDGEach of CenturyLink and Merger Sub has dulgaxed an
delivered this Agreement and, assuming the dueoaa#tion, execution and delivery by Qwest, thigégment
constitutes its legal, valid and binding obligatienforceable against it in accordance with itsxteexcept, in each
case, as enforcement may be limited by bankruptep)vency, reorganization or similar Laws affegtereditors’
rights generally and by general principles of eguit

(b) The CenturyLink By-laws render LBCL Sections 12:1B&ugh 12:140.2 inapplicable to the
Merger. No “fair price”, “moratorium”, “control €lre acquisition” or other similar antitakeover gtator similar
statute or regulation applies with respect to Agseement, the Merger or any of the other traneastcontemplated
by this Agreement.

SECTION 3.05. _No Conflicts; Consentga) The execution and delivery by each of Cehink and
Merger Sub of this Agreement does not, and theopadnce by each of CenturyLink and Merger Subsof it
obligations hereunder and the consummation of teegkt and the other transactions contemplatedibyAtireement
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, cancellatianagceleration of any obligation, any obligationmeake an offer to
purchase or redeem any Indebtedness or capitd stany loss of a material benefit under, or resuthe creation of
any Lien upon any of the properties or assets oft@gLink or any CenturyLink Subsidiary under, gmpvision of
(i) the CenturyLink Articles, the CenturyLink Byva or the comparable charter or organizational ownis of any
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CenturyLink Subsidiary (assuming that the CentunkLShareholder Approval is obtained), (ii) any caat, lease,
license, indenture, note, bond, agreement, cormgdsanchise or other instrument (a * Contrad¢o which
CenturyLink or any CenturyLink Subsidiary is a past by which any of their respective propertieassets is bound
or any CenturyLink Permit or (iii) subject to thngs and other matters referred to in Sectiorb@®} any judgment,
order or decree (“ Judgmeitor statute, law (including common law), ordinancule or regulation (* Law), in each
case, applicable to CenturyLink or any CenturyL$ubsidiary or their respective properties or aggstsuming that
the CenturyLink Shareholder Approval is obtainedier than, in the case of clauses (ii) and (bp\e, any matters
that, individually or in the aggregate, have nal had would not reasonably be expected to haventuGink
Material Adverse Effect (it being agreed that fargoses of this Section 3.05(a), effects resuliom 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 CenturyLink MateAdverse Effect has occurred or would reasonékelgxpecte
to occur) and would not prevent or materially impgdterfere with, hinder or delay the consummatbthe Merger.

(b) No consent, approval, clearance, waiver, Pernarder (* Consent) of or from, or
registration, declaration, notice or filing madeotowith any Federal, national, state, provincialozal, whether
domestic or foreign, government or any court of petant jurisdiction, administrative agency or comssion or other
governmental authority or instrumentality, whetdemestic, foreign or supranational (a “* Governmielatdity "), is
required to be obtained or made by or with respe€enturyLink or any CenturyLink Subsidiary in c@&ttion with
the execution and delivery of this Agreement op#sformance of its obligations hereunder or thesconmation of
the Merger and the other transactions contemplagdtis Agreement, other than (i) (A) the filingtivihe Securities
and Exchange Commission (the * SB®f the Joint Proxy Statement in definitive for(B) the filing with the SEC,
and declaration of effectiveness under the Seearfict of 1933, as amended (the “ Securities"Aaif the

registration statement on Form4sin connection with the issuance by CenturyLinkhef Merger Consideration, in

which the Joint Proxy Statement will be includedaggospectus (the * Form-8"), and (C) the filing with the SEC

such reports under, and such other compliance thi¢hSecurities Exchange Act of 1934, as amendhed” (Exchange
Act”), and the Securities Act, and the rules and r&tjuhs thereunder, as may be required in conneutittnthis
Agreement, the Merger and the other transactiontecaplated by this Agreement, (ii) compliance vatid filings
under the Hart-Scott-Rodino Antitrust Improvemehts of 1976, as amended (the * HSR Acand such other
Consents, registrations, declarations, noticegding$ as are required to be made or obtained uangforeign
antitrust, competition, trade regulation or similamws, (iii) the filing of the Certificate of Mergevith the Secretary of
State of the State of Delaware and appropriaterdeats with the relevant authorities of the otheisglictions in
which CenturyLink and Qwest are qualified to doibass, (iv) such Consents, registrations, dectamatinotices or
filings as are required to be made or obtained utigesecurities or “blue sky” laws of various etain connection
with the issuance of the Merger Considerations(gh Consents from, or registrations, declaratioasi¢ces or filings
made to or with, the Federal Communications Comionisghe “ FCC") or any other Governmental Entities
(including State Regulators and local cable fraselaiuthorities) (other than with respect to seestiaintitrust,
competition, trade regulation or similar Laws)gich case as may be required in connection wghAtiieement, the
Merger or the other transactions contemplated lsyAQjreement and are required with respect to nisygpeisiness
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combinations or changes in control of telecommuiooca companies generally, (vi) such filings witidaapprovals of
the NYSE as are required to permit the consummatidhe Merger and the listing of the Merger Coesadion and
(vii) such other matters that, individually or lmetaggregate, have not had and would not reasobel#ypected to
have a CenturyLink Material Adverse Effect (it bgpsgreed that for purposes of this Section 3.0%{i@cts resulting
from or arising in connection with the mattersfeeth in clause (iv) of the definition of the teriklaterial Adverse
Effect” shall not be excluded in determining whetaeCenturyLink Material Adverse Effect has occdrog would
reasonably be expected to occur)and would not ptexematerially impede, interfere with, hinderdmlay the
consummation of the Merger.

SECTION 3.06. _ SEC Documents; Undisclosed Litiegdi (a) CenturyLink has furnished or filed all
reports, schedules, forms, statements and othemderas (including exhibits and other informationdrporated
therein) required to be furnished or filed by Ceytiink with the SEC since January 1, 2008 (suchudoents,
together with any documents filed with the SEC gisuch period by CenturyLink on a voluntary basisa Current
Report on Form 8-K, but excluding the Joint Proxgt&ment and the Form S-4, being collectively reféto as the “
CenturyLink SEC Document$.

(b) Each CenturyLink SEC Document (i) at the time filedmplied in all material respects with
the requirements of the Sarbanes-Oxley Act of Z0@&0DX ") and the Exchange Act or the Securities Act,eesdase
may be, and the rules and regulations of the SBE@pigated thereunder applicable to such CenturySBK
Document and (ii) did not at the time it was fil@d if amended or superseded by a filing or amemdmpgor to the
date of this Agreement, then at the time of sulaimgfior amendment) contain any untrue statemeatrofterial fact or
omit to state a material fact required to be stétedein or necessary in order to make the statentlearein, in light o
the circumstances under which they were made, sd¢atding. Each of the consolidated financialestants of
CenturyLink included in the CenturyLink SEC Docurteecomplied at the time it was filed as to formalhmaterial
respects with applicable accounting requiremendistia@ published rules and regulations of the SEE wmeispect
thereto, was prepared in accordance with UniteteSigenerally accepted accounting principles (* ®AA(except,
in the case of unaudited statements, as permijtéebbm 10-Q of the SEC) applied on a consistenisliaging the
periods involved (except as may be indicated imibtes thereto) and fairly presented in all mateespects the
consolidated financial position of CenturyLink atgiconsolidated Subsidiaries as of the dates dhered the
consolidated results of their operations and clsistfor the periods shown (subject, in the casenafudited
statements, to normal year-end audit adjustments).

(© Except (i) as reflected or reserved against in @ghink’s consolidated audited balance sheet
as of December 31, 2009 (or the notes thereta)chisded in the Filed CenturyLink SEC Documents @ndor
liabilities and obligations incurred in connectwith or contemplated by this Agreement, neithertGgfiLink nor any
CenturyLink Subsidiary has any liabilities or olatigpns of any nature (whether accrued, absolutdjragent or
otherwise) that, individually or in the aggregdtaye had or would reasonably be expected to h&enturyLink
Material Adverse Effect.

(d) Each of the chief executive officer of CenturyLiafd the chief financial officer of
CenturyLink (or each former chief executive officérCenturyLink and each former
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chief financial officer of CenturyLink, as applidalphas made all applicable certifications requivgdRule 13a-14 or
15d-14 under the Exchange Act and Sections 30286df SOX with respect to the CenturyLink SEC Doeunts,
and the statements contained in such certificaoedrue and accurate. For purposes of this Ageeg “chief
executive officer” and “chief financial officer” ali have the meanings given to such terms in SQXne of
CenturyLink or any of the CenturyLink Subsidiarkess outstanding, or has arranged any outstandéxggrisions of
credit” to directors or executive officers withimetmeaning of Section 402 of SOX.

(e) CenturyLink maintains a system of “internal contwgkr financial reporting” (as defined in
Rules 13a-15(f) and 1585(f) of the Exchange Act) sufficient to providesenable assurance (A) that transaction:
recorded as necessary to permit preparation afi¢iadstatements in conformity with GAAP, consistg@applied,
(B) that transactions are executed only in accardavith the authorization of management and (Candigg
prevention or timely detection of the unauthoriaeduisition, use or disposition of CenturyLink’®perties or assets.

)] The “disclosure controls and procedures” (as ddfineRules 13a-15(e) and 15d-15(e) of the
Exchange Act) utilized by CenturyLink are reasogat#signed to ensure that all information (botlaficial and non-
financial) required to be disclosed by CenturyLinkhe reports that it files or submits under thxeltange Act is
recorded, processed, summarized and reported withitime periods specified in the rules and foofnthe SEC and
that all such information required to be disclosedccumulated and communicated to the managerent o
CenturyLink, as appropriate, to allow timely dearss regarding required disclosure and to enablelile executive
officer and chief financial officer of CenturyLirtk make the certifications required under the ErgleaAct with
respect to such reports.

(9) Neither CenturyLink nor any of the CenturyLink Sidigries is a party to, or has any
commitment to become a party to, any joint ventafepalance sheet partnership or any similar Gaott¢including
any Contract or arrangement relating to any trarmwaor relationship between or among CenturyLini any of the
CenturyLink Subsidiaries, on the one hand, anduartpnsolidated Affiliate, including any structuri@sbnce, special

purpose or limited purpose entity or Person, orother hand, or any “offbalance sheet arrangements” (as defined in

Item 303(a) of Regulation S-K under the Exchangg)Awhere the result, purpose or intended effésuch Contract
is to avoid disclosure of any material transactioslving, or material liabilities of, CenturyLingr any of the
CenturyLink Subsidiaries in CenturyLink’s or suchr@uryLink Subsidiary’s published financial statenseor other
CenturyLink SEC Documents.

(h) Since January 1, 2008, none of CenturyLink, Certink/s independent accountants, the
CenturyLink Board or the audit committee of the eyLink Board has received any oral or writtenification of
any (x) “significant deficiency” in the internal stols over financial reporting of CenturyLink, (§haterial
weakness” in the internal controls over financegarting of CenturyLink or (z) fraud, whether ot meaterial, that
involves management or other employees of Centakyliho have a significant role in the internal cols over
financial reporting of CenturyLink. For purposddtus Agreement, the terms “significant deficieheyd “material
weakness” shall have the meanings assigned toithem
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Auditing Standard No. 5 of the Public Company Aatting Oversight Board, as in effect on the datéhf
Agreement.

0] None of the CenturyLink Subsidiaries is, or haarat time since January 1, 2008 been, sul
to the reporting requirements of Section 13(a)x{d} of the Exchange Act.

SECTION 3.07. _Information SuppliedNone of the information supplied or to be sugglby
CenturyLink or Merger Sub for inclusion or incorption by reference in (i) the Form S-4 will, at tirae the Form S-
4 or any amendment or supplement thereto is detkffective under the Securities Act, contain anyrue statement
of a material fact or omit to state any material f&quired to be stated therein or necessary te@riee statements
therein not misleading or (ii) the Joint Proxy $taent will, at the date it is first mailed to eadlCenturyLink’s
shareholders and Qwest’s stockholders or at the ¢iheach of the CenturyLink Shareholders Meetimg) the Qwest
Stockholders Meeting, contain any untrue stateroeatmaterial fact or omit to state any material f&quired to be
stated therein or necessary in order to make #teraents therein, in light of the circumstanceseundhich they are
made, not misleading. The Form S-4 will comply@torm in all material respects with the requirerseof the
Securities Act and the rules and regulations thetey except that no representation is made byuBdnnk or
Merger Sub with respect to statements made or pacated by reference therein based on informatiqpleed by
Qwest for inclusion or incorporation by refereniserein. The Joint Proxy Statement will comply@$orm in all
material respects with the requirements of the Brgle Act and the rules and regulations thereuedegpt that no
representation is made by CenturyLink or Merger ®iib respect to statements made or incorporategieyence
therein based on information supplied by Qwesirfolusion or incorporation by reference therein.

SECTION 3.08. _Absence of Certain Changes or Bveince January 1, 2010, there has not
occurred any fact, circumstance, effect, changenieor development that, individually or in the segate, has had or
would reasonably be expected to have a CenturyMaterial Adverse Effect. From January 1, 201thedate of thi
Agreement, each of CenturyLink and the CenturylSubsidiaries has conducted its respective busindbs
ordinary course in all material respects, and dusinch period there has not occurred:

€)) any declaration, setting aside or payment of amgldnd or other distribution (whether in ce
stock or property or any combination thereof) ispect of any capital stock or voting securitiesoofpther equity
interests in, CenturyLink or the capital stock oting securities of, or other equity interestsany of the CenturyLink
Subsidiaries (other than (x) regular quarterly adisidends in an amount not exceeding $0.725 paresbf
CenturyLink Common Stock and (y) dividends or ottlistributions by a direct or indirect wholly own€enturyLink
Subsidiary to its parent) or any repurchase fouedly CenturyLink of any capital stock or votingseties of, or
other equity interests in, CenturyLink or the cal#tock or voting securities of, or other equitterests in, any of the
CenturyLink Subsidiaries;

(b) any incurrence of material Indebtedness for borcbmeney or any guarantee of such
Indebtedness for another Person, or any issudep&debt securities, warrants or other rightadquire any debt
security of CenturyLink or any CenturyLink
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Subsidiary other than the issuance of commerciadipar draws on existing revolving credit faciliim the ordinary
course of business;

(c) (i) any transfer, lease, license, sale, mortgalgelge or other disposal or encumbrance of any
of CenturyLink’s or CenturyLink’s Subsidiaries’ grerty or assets outside of the ordinary courseusiness
consistent with past practice with a fair markdtuean excess of $10,000,000 or (ii) any acquisgiof businesses,
whether by merger, consolidation, purchase of ptgpe assets or otherwise;

(d) (i) any granting by CenturyLink or any CenturyLiBkibsidiary to any current or former
director or officer of CenturyLink or any Centuryik Subsidiary of any material increase in compeosabonus or
fringe or other benefits or any granting of anyetyjf compensation or benefits to any such Persbprewiously
receiving or entitled to receive such type of congation or benefits, except in the ordinary cowufdausiness
consistent with past practice or as was requirettuany CenturyLink Benefit Plan in effect as afuary 1, 2010,
(i) any granting by CenturyLink or any CenturyLiskbsidiary to any Person of any severance, retgnthange in
control or termination compensation or benefitaumy material increase therein, except with resfgecew hires and
promotions in the ordinary course of business ae@ as was required under any CenturyLink Befdéh in effect
as of January 1, 2010, or (iii) any entry into dogption of any material CenturyLink Benefit Planasry material
amendment of any such material CenturyLink Berilan;

(e) any change in accounting methods, principles aetfpes by CenturyLink or any CenturyLink
Subsidiary, except insofar as may have been rafjbiyea change in GAAP; or

() any material elections or changes thereto witheeisip Taxes by CenturyLink or any
CenturyLink Subsidiary or any settlement or compsaby CenturyLink or any CenturyLink Subsidiaryaofy
material Tax liability or refund, other than in tbedinary course of business.

SECTION 3.09. _Taxes(a) Except for matters that, individually ortire aggregate, have not had
would not reasonably be expected to have a Cenkyaterial Adverse Effect: (i) each of Centurgkiand each
CenturyLink Subsidiary has timely filed, takingardccount any extensions, all Tax Returns requodthve been
filed and such Tax Returns are accurate and coa)lgteach of CenturyLink and each CenturyLinkbSidiary has
paid all Taxes required to have been paid by othan Taxes that are not yet due or that argylmintested in good
faith in appropriate proceedings; and (iii) no defincy for any Tax has been asserted or assessethlzing authority
against CenturyLink or any CenturyLink Subsidiaryieh deficiency has not been paid or is not bemgtested in
good faith in appropriate proceedings.

(b) Neither CenturyLink nor any CenturyLink Subsidigsya party to or is bound by any material
Tax sharing, allocation or indemnification agreetr@mmarrangement (other than such an agreememtargement
exclusively between or among CenturyLink and whollyned CenturyLink Subsidiaries).
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(c) Within the past two years, neither CenturyLink aay CenturyLink Subsidiary has been a
“distributing corporation” or a “controlled corpdi@an” in a distribution intended to qualify for tdree treatment und
Section 355 of the Code.

(d) Neither CenturyLink nor any CenturyLink Subsididugs been a party to a transaction that, as
of the date of this Agreement, constitutes a “tidt@ansactionfor purposes of Section 6011 of the Code and agiplk
Treasury Regulations thereunder (or a similar miowi of state law).

(e) Neither CenturyLink nor any CenturyLink Subsididugs taken any action or knows of any
fact that would reasonably be expected to preveniMerger from qualifying for the Intended Tax Tireant.

SECTION 3.10. _Benefits Matters; ERISA Complianc@) Section 3.10 of the CenturyLink
Disclosure Letter sets forth, as of the date of Agreement, a complete and correct list identgyamy CenturyLink
Benefit Plan. CenturyLink has delivered or madailable to Qwest true and complete copies of (ijraterial
CenturyLink Benefit Plans or, in the case of anwutten material CenturyLink Benefit Plan, a deption thereof,
(ii) the most recent annual report on Form 5508dpbthan Schedule SSA thereto) filed with the miéRevenue
Service (the “ IRS) with respect to each material CenturyLink Bet®lian (if any such report was required), (iii) the
most recent summary plan description for each nat€enturyLink Benefit Plan for which such summaign
description is required, (iv) each trust agreenagit group annuity contract relating to any mateCeturyLink
Benefit Plan and (v) the most recent financialestegnts and actuarial reports for each CenturyLiekdsit Plan (if
any). For purposes of this Agreement, “ CenturklBenefit Plans means, collectively (i) all “employee pension
benefit plans” (as defined in Section 3(2) of the@oyee Retirement Income Security Act of 1974amended (“
ERISA™)), other than any plan which is a “multiemploy#an” within the meaning of Section 4001(a)(3) &IBA
(a " CenturyLink Multiemployer Plaf), “employee welfare benefit plans” (as definedSection 3(1) of ERISA) and
all other bonus, pension, profit sharing, retiremdeferred compensation, incentive compensatiguifyeor equity-
based compensation, severance, retention, charmgairol, disability, vacation, death benefit, hitelzation, medice
or other plans, arrangements or understandingsdingy or designed to provide, material benefitany current or
former directors, officers, employees or consuiaitCenturyLink or any CenturyLink Subsidiary gnyall
employment, consulting, indemnification, severamegntion, change of control or termination agreets or
arrangements (including collective bargaining agrests) between CenturyLink or any CenturyLink Sdiasy and
any current or former directors, officers, empla/ee consultants of CenturyLink or any CenturylLBikbsidiary.

(b) All CenturyLink Benefit Plans which are intendeda® qualified and exempt from Federal
income Taxes under Sections 401(a) and 501(a)ectasply, of the Code, have been the subject ofe iemely
applied for or have not been eligible to apply &s,0f the date of this Agreement, determinatitterds from the IRS 1
the effect that such CenturyLink Benefit Plans Hretrusts created thereunder are so qualifiedanexempt, and n
such determination letter has been revoked nahet&Knowledge of CenturyLink, has revocation bdeeatened, nor
has any such CenturyLink Benefit Plan been amesute@ the date of its
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most recent determination letter or applicatiomefa in any respect that would adversely affectjitalification or
materially increase its costs.

(c) Except for matters that, individually or in the agggate, have not had and would not
reasonably be expected to have a CenturyLink MatAdverse Effect, (i) no CenturyLink Benefit Plasich is
subject to Title IV of ERISA, Section 302 of ERIS8ection 412 of the Code or Section 4971 of theeGad'
CenturyLink Pension Plaih had, as of the respective last annual valuadiaie for each such CenturyLink Pension
Plan, an “unfunded benefit liability” (within theganing of Section 4001(a)(18) of ERISA), based dnaxial
assumptions that have been furnished to Qweshdiig of the CenturyLink Pension Plans either (@9 an
“accumulated funding deficiency” or (B) has failedmeet any “minimum funding standards”, as appliegas such
terms are defined in Section 302 of ERISA or Sectit2 of the Code), whether or not waived, (iiihacf
CenturyLink, any CenturyLink Subsidiary, any offiad CenturyLink or any CenturyLink Subsidiary aryaof the
CenturyLink Benefit Plans which are subject to ERI#icluding the CenturyLink Pension Plans, anytrereated
thereunder or, to the Knowledge of CenturyLink, &ngtee or administrator thereof, has engaged‘mahibited
transaction” (as such term is defined in Sectiof dOERISA or Section 4975 of the Code) or any ptireach of
fiduciary responsibility that could subject Centunk, any CenturyLink Subsidiary or any officer GenturyLink or
any CenturyLink Subsidiary to the Tax or penaltypoohibited transactions imposed by the Code, EREéther
applicable Law, (iv) no CenturyLink Benefit Plansdarusts have been terminated, nor is there aewntion or
expectation to terminate CenturyLink Benefit Pland trusts, (v) no CenturyLink Benefit Plans andts are the
subject of any proceeding by any Person, includimg Governmental Entity, that could be reasonakpeeted to
result in a termination of any CenturyLink Benéflan or trust, (vi) there has not been any “refidetavent” (as that
term is defined in Section 4043 of ERISA) with respto any CenturyLink Pension Plan during the $asyears as to
which the 30-day advance-notice requirement haveen waived and (vii) neither CenturyLink nor &snturyLink
Subsidiary has, or within the past six years hadirtbuted to, been required to contribute to, as hny liability
(including “withdrawal liability” within the meanig of Title IV of ERISA) with respect to, any Cenyluink
Multiemployer Plan.

(d) With respect to each CenturyLink Benefit Plan ikatn employee welfare benefit plan, such
CenturyLink Benefit Plan (including any CenturyLiBlenefit Plan covering retirees or other former Eyges) may
be amended to reduce benefits or limit the ligbtit CenturyLink or the CenturyLink Subsidiariesterminated, in
each case, without material liability to Centuryk isnd the CenturyLink Subsidiaries on or at anyetatfter the
Effective Time.

(e) No CenturyLink Benefit Plan provides health, metiaaother welfare benefits after
retirement or other termination of employment (otiv@n for continuation coverage required undetiSee980(B)(f)
of the Code or applicable Law).

() Except for matters that, individually or in the agggate, have not had and would not reasor
be expected to have a CenturyLink Material Advé&fect, (i) each CenturyLink Benefit Plan and idated trust,
insurance contract or other funding vehicle hasl@kministered in accordance with its terms and compliance
with ERISA, the Code and
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all other Laws applicable to such CenturyLink Bénlefan and (ii) CenturyLink and each of the Ceptimk
Subsidiaries is in compliance with ERISA, the Cadd all other Laws applicable to the CenturyLink8& Plans.

(9) Except for matters that, individually or in the agggate, have not had and would not reasot
be expected to have a CenturyLink Material Advé&fect, there are no pending or, to the Knowlediy€enturyLink
threatened claims by or on behalf of any partidipamny of the CenturyLink Benefit Plans, or othiese involving
any such CenturyLink Benefit Plan or the assetngfCenturyLink Benefit Plan, other than routingiris for
benefits.

(h) None of the execution and delivery of this Agreem#re obtaining of the CenturyLink
Shareholder Approval or the consummation of thegdeor any other transaction contemplated by tlggeAment
(alone or in conjunction with any other event, utthg any termination of employment on or followithg Effective
Time) will (A) entitle any current or former dirext officer, employee or consultant of CenturyLmkany of the
CenturyLink Subsidiaries to any compensation orelfignB) accelerate the time of payment or vestmrgrigger any
payment or funding, of any compensation or benefitisigger any other material obligation under &wenturyLink
Benefit Plan or (C) result in any breach or viaatdf, default under or limit CenturyLink’s righd amend, modify or
terminate any CenturyLink Benefit Plan.

0] There has been no disallowance of a deduction udeletion 162(m) or 280G of the Code for
any amount paid or payable by CenturyLink or anptGe/Link Subsidiary as employee compensation, twretinder
any contract, plan, program or arrangement, unaledstg or otherwise that has had or would be resdsgrexpected
to have, individually or in the aggregate, a Ceylturk Material Adverse Effect.

()] Each CenturyLink Benefit Plan that is a “nonquatifideferred compensation plaas(definec
in Section 409A(d)(1) of the Code) that is subjecbection 409A of the Code has since (i) Janua@0@5 been
maintained and operated in good faith compliandh ®ection 409A of the Code and Notice 2005-1 ditober 3,
2004, not been “materially modified” (within the ameng of Notice 2005-1) and (iii) January 1, 2008en in
documentary and operational compliance in all niategspects with Section 409A of the Code.

(k) Except as, individually or in the aggregate, hashaa and would not reasonably be expected
to have a CenturyLink Material Adverse Effect,ahtributions required to be made to any CenturyBenefit Plan
by applicable Law, regulation, any plan documentber contractual undertaking, and all premiume diupayable
with respect to insurance policies funding any Planany period through the date hereof have hieesly made or
paid in full or, to the extent not required to bade or paid on or before the date hereof, have hignreflected on
the financial statements set forth in the Centutkl$EC Documents. Each CenturyLink Benefit Plat ith an
employee welfare benefit plan under Section 3(IBRfSA either (i) is funded through an insurancepany contract
and is not a “welfare benefit fund” with the meanof Section 419 of the Code or (ii) is unfunded.

()] Except as, individually or in the aggregate, hashaa and would not reasonably be expected
to have a CenturyLink Material Adverse Effect, thdoes not now exist,
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nor do any circumstances exist that are reasoriibly to result in, any Controlled Group Liabilithat would be a
liability of CenturyLink or any CenturyLink Subsatiy following the Closing. Without limiting the gerality of the
foregoing, except as, individually or in the aggreg has not had and would not reasonably be eeghézthave a
CenturyLink Material Adverse Effect, neither Cemiunk nor any CenturyLink Subsidiary, nor any oéthrespectiv
ERISA Affiliates, has engaged in any transactiosctibed in (i) Section 4069 or (ii) Section 42044@4.2 of ERISA
with respect to any CenturyLink Multiemployer Plans

(m) Except as, individually or in the aggregate, hashaa and would not reasonably be expected
to have a CenturyLink Material Adverse Effect,@inturyLink Benefit Plans subject to the laws of amisdiction
outside the United States (i) have been maintamadcordance with all applicable requirement$,if(they are
intended to qualify for special tax treatment, nmakthe requirements for such treatment, andi{itfley are intended
to be funded and/or book-reserved, are fully funaled/or book reserved, as appropriate, based @wasonable
actuarial assumptions.

SECTION 3.11. _Litigation There is no suit, action or other proceedingdpenor, to the Knowledg
of CenturyLink, threatened against CenturyLink my &enturyLink Subsidiary or any of their respeetproperties or
assets that, individually or in the aggregate,Hasor would reasonably be expected to have a Gamilk Material
Adverse Effect, nor is there any Judgment outstapegainst or, to the Knowledge of CenturyLink,dastigation by
any Governmental Entity involving CenturyLink orya@enturyLink Subsidiary or any of their respectpreperties o
assets that, individually or in the aggregate,Hasor would reasonably be expected to have a Gamilik Material
Adverse Effect. Since the date of this Agreemitrgre has been no change, event or developmenyisuat, action
or proceeding that was pending against Centurybimény CenturyLink Subsidiary or any of their resipee
properties or assets that, individually or in thgragate, has had or would reasonably be expexteave a
CenturyLink Material Adverse Effect (it being agda®at for purposes of this Section 3.11, effeetulting from or
arising in connection with the matters set fortleleuse (iv) of the definition of the term “Matdriadverse Effect”
shall not be excluded in determining whether a @ghink Material Adverse Effect has occurred or Wbreasonabl
be expected to occur).

SECTION 3.12. _Compliance with Applicable Law&xcept for matters that, individually or in the
aggregate, have not had and would not reasonal®@yected to have a CenturyLink Material Adversief
CenturyLink and the CenturyLink Subsidiaries areampliance with all applicable Laws and Centuryd_Rermits,
including all applicable rules, regulations, direes or policies of the FCC, State Regulators grather
Governmental Entity. To the Knowledge of Centuni,iexcept for matters that, individually or in thggregate, ha'
not had and would not reasonably be expected te haventuryLink Material Adverse Effect, no actidemand or
investigation by or before any Governmental Enstpending or threatened alleging that Centurylank
CenturyLink Subsidiary is not in compliance withyaapplicable Law or CenturyLink Permit or which #bages or
guestions the validity of any rights of the holdéany CenturyLink Permit. This section does radate to Tax
matters, employee benefits matters, environmengdiiers or Intellectual Property Rights matters,chhare the
subjects of Sections 3.09, 3.10, 3.13 and 3.1pectwely.
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SECTION 3.13. _Environmental Matterga) Except for matters that, individually ortire aggregatse
have not had and would not reasonably be expegotedve a CenturyLink Material Adverse Effect:

0] CenturyLink and the CenturyLink Subsidiaries areampliance with all
Environmental Laws, and neither CenturyLink nor &wsnturyLink Subsidiary has received any wri
communication from a Governmental Entity that adlethat CenturyLink or any CenturyLink
Subsidiary is in violation of, or has liability ued any Environmental Law or any Permit issued
pursuant to Environmental Law;

(i) CenturyLink and the CenturyLink Subsidiaries halstaoed and are in compliance
with all Permits issued pursuant to any Environrakebaw applicable to CenturyLink, the CenturyLink
Subsidiaries and the CenturyLink Properties andwadh Permits are valid and in good standing athc
not be subject to modification or revocation assult of the transactions contemplated by this
Agreement (it being agreed that for purposes af 8action 3.13(a)(ii), effects resulting from aseng
in connection with the matters set forth in cla(iggof the definition of the term “Material Advess
Effect” shall not be excluded in determining whetaeCenturyLink Material Adverse Effect has
occurred or would reasonably be expected to occur);

(i) there are no Environmental Claims pending or, éokkhowledge of CenturyLink,
threatened against CenturyLink or any of the Ceink Subsidiaries;

(iv) there have been no Releases of any Hazardous Bldtexi could reasonably be
expected to form the basis of any EnvironmentainCkgainst CenturyLink or any of the CenturyLink
Subsidiaries or against any Person whose lialslftee such Environmental Claims CenturyLink or any
of the CenturyLink Subsidiaries has, or may hagtgined or assumed, either contractually or by
operation of Law; and

(v) neither CenturyLink nor any of the CenturyLink Sigleries has retained or assumed,
either contractually or by operation of law, argbiiities or obligations that could reasonably be
expected to form the basis of any EnvironmentainCkgainst CenturyLink or any of the CenturyLink
Subsidiaries.

(b) As used herein:

0] “ Environmental Clainf means any administrative, regulatory or judicidiaars, suits
orders, demands, directives, claims, liens, ingasitns, proceedings or written or oral notices of
noncompliance or violation by or from any Persdagihg liability of whatever kind or nature arising
out of, based on or resulting from (y) the presesrd@elease of, or exposure to, any Hazardous
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Materials at any location; or (z) the failure toxqay with any Environmental Law or any Permit issue
pursuant to Environmental Law.

(i) “ Environmental Laws$ means all applicable Federal, national, state,ipois or loca
Laws, Judgments, or Contracts issued, promulgatedtered into by or with any Governmental Entity,
relating to pollution, natural resources or pratecof endangered or threatened species, humathheal
or the environment (including ambient air, surfagger, groundwater, land surface or subsurface
strata).

(i) “ Hazardous Materialsmeans (y) any petroleum or petroleum productp)asive or
radioactive materials or wastes, asbestos in amy,fand polychlorinated biphenyls; and (z) any othe
chemical, material, substance or waste that irvaglieform or concentration is prohibited, limited o
regulated under any Environmental Law.

(iv) “ Releas€ means any actual or threatened release, spilsstom, leaking, dumping,
injection, pouring, deposit, disposal, dischargspersal, leaching or migration into or through the
environment (including ambient air, surface watgoundwater, land surface or subsurface strata) or
within any building, structure, facility or fixture

SECTION 3.14. _Contracts(a) As of the date of this Agreement, neithentryLink nor any
CenturyLink Subsidiary is a party to any Contraxjuired to be filed by CenturyLink as a “materiahtract’pursuan
to Item 601(b)(10) of Regulation S-K under the S#i@s Act (a “ Filed CenturyLink Contra€} that has not been so
filed.

(b) Section 3.14 of the CenturyLink Disclosure LettetsSorth, as of the date of this Agreemel
true and complete list, and CenturyLink has madeglable to Qwest true and complete copies, oftfieothan
CenturyLink Permits imposing geographical limitatcon operations, each agreement, Contract, uaddisy, or
undertaking to which CenturyLink or any of the GewgLink Subsidiaries is a party that restricts iny anaterial
respect the ability of CenturyLink or its Affilisddo compete in any business or with any Persamyngeographical
area, (ii) each loan and credit agreement, Contnat¢, debenture, bond, indenture, mortgage, sg@agreement,
pledge, or other similar agreement pursuant to kvaity material Indebtedness of CenturyLink or ainhe
CenturyLink Subsidiaries is outstanding or mayrmirred, other than any such agreement betweemang
CenturyLink and the wholly owned CenturyLink Subaigks, (iii) each partnership, joint venture ansar agreemen
Contract, understanding or undertaking to whicht@gm.ink or any of the CenturyLink Subsidiariesaiparty relatin
to the formation, creation, operation, managemenbatrol of any partnership or joint venture othie ownership of
any equity interest in any entity or business gmise other than the CenturyLink Subsidiaries,anohecase material to
CenturyLink and the CenturyLink Subsidiaries, taksra whole, (iv) each indemnification, employmentsulting,
or other material agreement, Contract, understgnalirundertaking with (x) any member of the Cenitumi Board or
(y) any executive officer of CenturyLink, in eacise, other than those Contracts filed as exhiiittuding exhibits
incorporated by reference) to any Filed CenturyL$tC Documents or Contracts terminable by Centumiybr any
of the CenturyLink
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Subsidiaries on no more than 30 days’ notice withiability or financial obligation to CenturyLin&r any of the
CenturyLink Subsidiaries, (v) each agreement, Gattunderstanding or undertaking relating to tispakition or
acquisition by CenturyLink or any of the CenturykiSubsidiaries, with obligations remaining to befened or
liabilities continuing after the date of this Agneent, of any material business or any material amhotiassets other
than in the ordinary course of business, (vi) eaaterial hedge, collar, option, forward purchasswap, derivative,
or similar agreement, Contract, understanding oletsaking, and (vii) each agreement containing“atgndstill”
provisions or provisions of similar effect to whi€enturyLink or any of the CenturyLink Subsidiariesa party or of
which CenturyLink or any of the CenturyLink Subsides is a beneficiary. Each agreement, undernstguaa
undertaking of the type described in this Sectidd®) and each Filed CenturyLink Contract is neférto herein as a
“ CenturyLink Material Contract’

(c) Except for matters which, individually or in thegaggate, have not had and would not
reasonably be expected to have a CenturyLink MatAdverse Effect (it being agreed that for purgoskthis Sectio
3.15(c), effects resulting from or arising in coati@en with the matters set forth in clause (iv}toé definition of the
term “Material Adverse Effect” shall not be exclade determining whether a CenturyLink Material Adse Effect
has occurred or would reasonably be expected torpdd) each CenturyLink Material Contract (incind, for
purposes of this Section 3.14(c), any Contractredtanto after the date of this Agreement that Widwdve been a
CenturyLink Material Contract if such Contract et on the date of this Agreement) is a valid, ingénd legally
enforceable obligation of CenturyLink or one of tbenturyLink Subsidiaries, as the case may be, tarttie
Knowledge of CenturyLink, of the other parties #ter except, in each case, as enforcement maynidedi by
bankruptcy, insolvency, reorganization or similamis affecting creditorgights generally and by general principle
equity, (i) each such CenturyLink Material Contragcin full force and effect, and (iii) none of @earyLink or any of
the CenturyLink Subsidiaries is (with or withouttice or lapse of time, or both) in breach or defanlder any such
CenturyLink Material Contract and, to the KnowledgeCenturyLink, no other party to any such Centimi
Material Contract is (with or without notice or Egof time, or both) in breach or default thereunde

SECTION 3.15. _Properties(a) CenturyLink and each CenturyLink Subsidiaag good and valid
title to, or good and valid leasehold interestsalhtheir respective properties and assets (iGerfturyLink Properties
") except in respects that, individually or in the @gmte, have not had and would not reasonably pectad to have
CenturyLink Material Adverse Effect. The CentumgkiProperties are, in all respects, adequate difidient, and in
satisfactory condition, to support the operatioh€enturyLink and the CenturyLink Subsidiaries assently
conducted, except in respects that, individuallinahe aggregate, have not had and would not neddyp be expected
to have a CenturyLink Material Adverse Effect. éflthe CenturyLink Properties are free and cldalld.iens,
except for Liens on material CenturyLink Propertiest, individually or in the aggregate, do not emntly impair and
would not reasonably be expected to materially impiae continued use and operation of such mat€eaturyLink
Properties to which they relate in the conduct ef@ryLink and the CenturyLink Subsidiaries as pnély conducted
and Liens on other CenturyLink Properties thativiadially or in the aggregate, have not had andld.oot
reasonably be expected to have a
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CenturyLink Material Adverse Effect. This Secti®i5 does not relate to Intellectual Property Righatters, which
are the subject of Section 3.16.

(b) CenturyLink and each of the CenturyLink Subsidishas complied with the terms of all
leases, subleases and licenses entitling it togbeof real property owned by third parties (“ Ceyitink Leases),
and all CenturyLink Leases are valid and in futcivand effect, except as, individually or in tigg@egate, has not h
and would not reasonably be expected to have auGeimk Material Adverse Effect. CenturyLink andah
CenturyLink Subsidiary is in exclusive possessibthe properties or assets purported to be leasddriall the
CenturyLink Leases, except for such failures toehswch possession of material properties or aasetsdividually or
in the aggregate, do not materially impair and wowt reasonably be expected to materially implag ,continued us
and operation of such material properties and sissethich they relate in the conduct of Centurkiamd
CenturyLink Subsidiaries as presently conductedfaihgres to have such possession of immaterighgnites or asse
as, individually or in the aggregate, have not &iad would not reasonably be expected to have auGémk Material
Adverse Effect.

SECTION 3.16. _Intellectual PropertyCenturyLink and the CenturyLink Subsidiaries ownare
validly licensed or otherwise have the right to,kpatents, patent applications, patent riginéglemarks, trademark
rights, trade names, trade name rights, servic&snaervice mark rights, copyrights, trade secodsigns, domain
names, lists, data, databases, processes, mesisbdsyatics, technology, know-how, documentatiod,aher
proprietary intellectual property rights and angtsughts in computer programs (collectively, “diectual Property
Rights”) as used in their business as presently conduetaxpt where the failure to have the right tosiseh
Intellectual Property Rights, individually or indlaggregate, has not had and would not reasonal®@yected to ha
a CenturyLink Material Adverse Effect. No actiossits or other proceedings are pending or, t&ii@wledge of
CenturyLink, threatened that CenturyLink or anytte CenturyLink Subsidiaries is infringing, misappriating or
otherwise violating the rights of any Person wehard to any Intellectual Property Right, excepinfatters that,
individually or in the aggregate, have not had wodld not reasonably be expected to have a Ceninkyaterial
Adverse Effect. To the Knowledge of CenturyLink, Rerson is infringing, misappropriating or othesgwiolating
the rights of CenturyLink or any of the CenturyLiSkbsidiaries with respect to any Intellectual RropRight owned
by CenturyLink or any of the CenturyLink Subsides; except for such infringement, misappropriatiomiolation
that, individually or in the aggregate, has not had would not reasonably be expected to have ntuG.ink
Material Adverse Effect. Since January 1, 2008pror or current employee or officer or any prawrcurrent
consultant or contractor of CenturyLink or any led ICenturyLink Subsidiaries has asserted or, t&tievledge of
CenturyLink, has any ownership in any Intellecteedperty Rights used by CenturyLink or any of tlentdryLink
Subsidiaries in the operation of their respectiusiesses, except as has not had and would nohadalg be expecte
to have, individually or in the aggregate, a Ceyltink Material Adverse Effect.

SECTION 3.17. Communications Regulatory Mattefa) CenturyLink and each CenturyLink
Subsidiary hold (i) all approvals, authorizatioosttificates and licenses issued by the FCC ostidite or local public
service or public utility commissions or other damistate or local regulatory bodies (“ State Ratpurk”) that are
required for CenturyLink
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and each CenturyLink Subsidiary to conduct its hess, as presently conducted, which approvalspeagétions,
certificates and licenses are set forth in Se@id (a)(i) of the CenturyLink Disclosure Letterdan) all other
material regulatory permits, approvals, licensab @her authorizations, including franchises, oadites and other
agreements granting access to public rights of veayed or granted to CenturyLink or any CenturklSubsidiary b
a Governmental Entity that are required for Centunly and each CenturyLink Subsidiary to conducbisiness, as
presently conducted (clauses (i) and (ii) collesiythe “ CenturyLink Licenses.

(b) Each CenturyLink License is valid and in full foraed effect and has not been suspended,
revoked, canceled or adversely modified, exceptatiee failure to be in full force and effect, betsuspension,
revocation, cancellation or modification of whicasinot had and would not reasonably be expectedavie,
individually or in the aggregate, a CenturyLink lgial Adverse Effect. No CenturyLink License ibmct to (i) any
conditions or requirements that have not been ieghgenerally upon licenses in the same servicesarduch
conditions or requirements have not had and woatdeasonably be expected to have, individuallyndhe
aggregate, a CenturyLink Material Adverse Effectiip any pending regulatory proceeding or judiceview before
Governmental Entity, unless such pending regulgboogeeding or judicial review has not had and waodt
reasonably be expected to have, individually dhemaggregate, a CenturyLink Material Adverse Effé@enturyLink
has no Knowledge of any event, condition or circiamse that would preclude any CenturyLink Licensenfbeing
renewed in the ordinary course (to the extentghah CenturyLink License is renewable by its terraggept where
the failure to be renewed has not had and wouldeastonably be expected to have, individually dhamaggregate, a
CenturyLink Material Adverse Effect.

(c) The licensee of each CenturyLink License is in clempe with each CenturyLink License ¢
has fulfilled and performed all of its obligatiowith respect thereto, including all reports, notitions and
applications required by the Communications Adherrules, regulations, policies, instructions arders of the FCC
(the * FCC Rules) or similar rules, regulations, policies, insttions and orders of State Regulators, and the palyme
of all regulatory fees and contributions, excepfdr exemptions, waivers or similar concessionaltmwances and (i
where such failure to be in compliance, fulfillgerform its obligations or pay such fees or contidns has not had,
or would not reasonably be expected to have, iddadly or in the aggregate, a CenturyLink MateAdlerse Effect.

(d) CenturyLink or a CenturyLink Subsidiary owns 100¢%4he equity and controls 100% of the
voting power and decision-making authority of ehcénsee of the CenturyLink Licenses.

SECTION 3.18. _Agreements with Regulatory Agesci®either CenturyLink nor any of the
CenturyLink Subsidiaries is subject to any matezresse-and-desist or other material order or eafoent action
issued by, or is a party to any material writtereagnent, consent agreement or memorandum of uaddmsg with, o
is a party to any material commitment letter oriEnundertaking to, or is subject to any mateoiaer or directive b
or has been ordered to pay any material civil mgrenalty by, any Governmental Entity (other thaaxang
authority, which is covered by Section 3.09), ottian those of general application
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that apply to similarly situated providers of ttzarge services or their Subsidiaries (each itemigsbntence, whether
or not set forth in the CenturyLink Disclosure legfta “ CenturyLink Regulatory Agreemeétnor has CenturyLink
or any of the CenturyLink Subsidiaries been advisedlriting since January 1, 2008, by any Governtalentity that
it is considering issuing, initiating, orderingr@questing any such CenturyLink Regulatory Agreegmen

SECTION 3.19. _Labor MattersAs of the date of this Agreement, Section 3.flthe CenturyLink
Disclosure Letter sets forth a true and completeoli all collective bargaining or other labor umicontracts applicab
to any employees of CenturyLink or any of the Ceyltink Subsidiaries. To the Knowledge of Centumyk,i as of the
date of this Agreement, no labor organization augrof employees of CenturyLink or any CenturyLBikbsidiary
has made a pending demand for recognition or matibn, and there are no representation or ceatihn proceeding
or petitions seeking a representation proceediaggntly pending or threatened to be brought ad figth the
National Labor Relations Board or any other lal@dations tribunal or authority. To the KnowleddgeC@nturyLink,
there are no organizing activities, strikes, wddppages, slowdowns, lockouts, material arbitrationmaterial
grievances, or other material labor disputes pendirthreatened against or involving CenturyLinkaay
CenturyLink Subsidiary. None of CenturyLink or anfythe CenturyLink Subsidiaries has breached loemtise
failed to comply with any provision of any collectibargaining agreement or other labor union Cohaipplicable to
any employees of CenturyLink or any of the CentimglSubsidiaries, except for any breaches, failtwesomply or
disputes that, individually or in the aggregate/éhaot had and would not reasonably be expectbdue a
CenturyLink Material Adverse Effect. There arevmdtten grievances or written complaints outstagdan, to the
Knowledge of CenturyLink, threatened that indivitlipar in the aggregate, has had or would reasgniablexpected
to have a CenturyLink Material Adverse Effect. @eyLink has made available to Qwest true and ceteptopies of
all collective bargaining agreements and otherdaimeon contracts (including all amendments therafiplicable to
any employees of CenturyLink or any CenturyLink Sidlary (the “ CenturyLink CBAS). Except as otherwise set
forth in the CenturyLink CBAs, neither CenturyLinkr any CenturyLink Subsidiary (a) as of the ddtthis
Agreement, has entered into any agreement, arragrgesn understanding, whether written or oral, veitly union,
trade union, works council or other employee regméstive body or any material number or categongsodmployees
which would prevent, restrict or materially impetie consummation of the Merger or other transastamtemplated
by this Agreement or the implementation of any f@y@dundancy, severance or similar program wittgror their
respective workforces (or any part of them) ori{&@ any express commitment, whether legally enédreeor not, to,
or not to, modify, change or terminate any CentimiglBenefit Plan.

SECTION 3.20. _Brokerd-ees and ExpensedNo broker, investment banker, financial advisior
other Person, other than Barclays Capital Inc.y&we Group LLC and J.P. Morgan Securities Ine (tRenturyLink
Financial Advisors), the fees and expenses of which will be paidCenturyLink, is entitled to any broker’s, finder’s,
financial advisor’s or other similar fee or comnnssin connection with the Merger or any of theestlransactions
contemplated by this Agreement based upon arrangismeade by or on behalf of CenturyLink. Centuni will
furnish to Qwest, promptly after the execution wtls agreements, true and complete copies of akeagents between
or among CenturyLink and/or Merger Sub and the
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CenturyLink Financial Advisors relating to the Mergr any of the other transactions contemplatetthisy
Agreement.

SECTION 3.21. _Opinion of Financial AdvisofThe CenturyLink Board has received oral opinions
from the CenturyLink Financial Advisors, to be domfed in writing (with a copy provided solely forformation
purposes to Qwest promptly upon receipt by Centun)l.-to the effect that, as of the date of thigégment, the
consideration to be paid in the Merger by Centumilis fair to CenturyLink from a financial point gfew.

SECTION 3.22. _InsuranceEach of CenturyLink and the CenturyLink Subgigis.maintains
insurance policies with reputable insurance casragrainst all risks of a character and in such awsoas are usually
insured against by similarly situated companiethénsame or similar businesses. Except as hdsadatnd would not
reasonably be expected to have, individually dhenaggregate, a CenturyLink Material Adverse Effeach
insurance policy of CenturyLink or any CenturyLi8kbsidiary is in full force and effect and wasuii force and
effect during the periods of time such insurandej@s is purported to be in effect, and neithent®eyLink nor any ¢
the CenturyLink Subsidiaries is (with or withouttice or lapse of time, or both) in breach or ddféukcluding any
such breach or default with respect to the payrmaeptemiums or the giving of notice) under any spolicy. There
is no claim by CenturyLink or any of the CenturykiSubsidiaries pending under any such policies(dgabas been
denied or disputed by the insurer other than demiatl disputes in the ordinary course of businessistent with past
practice or (b) if not paid would constitute a GegLink Material Adverse Effect.

SECTION 3.23. _Merger SubCenturyLink is the sole stockholder of MergebS&ince its date of
incorporation, Merger Sub has not carried on argiiass nor conducted any operations other thaextbeution of
this Agreement, the performance of its obligatibaseunder and matters ancillary thereto.

SECTION 3.24. _Affiliate TransactionsExcept for (i) employment-related Contractsdite
incorporated by reference as an exhibit to thedRilenturyLink SEC Documents, (ii) CenturyLink BeitePlans or
(iif) Contracts or arrangements entered into indidinary course of business with customers, sappbr service
providers, Section 3.24 of the CenturyLink DisclasLletter sets forth a correct and complete lighefcontracts or
arrangements that are in existence as of the datescAgreement between CenturyLink any of its Sdlaries, on the
one hand, and, on the other hand, any (x) presecuéve officer or director of either CenturyLiok any of the
CenturyLink Subsidiaries or any person that hageskas such an executive officer or director withia last five
years or any of such officer’s or director’s immegdi family members, (y) record or beneficial owomore than 5%
of the shares of CenturyLink Common Stock as ofddie hereof or (z) to the Knowledge of Centuryl.iaky affiliate
of any such officer, director or owner (other ti@enturyLink or any of the CenturyLink Subsidiaries)

SECTION 3.25. _Foreign Corrupt Practices AdExcept as, individually or in the aggregate, hais
had and would not reasonably be expected to h&enturyLink Material Adverse Effect, (a) Centurykiand its
Affiliates, directors, officers and employees haeeplied with the U.S. Foreign Corrupt Practices éfc1977, as
amended (15 U.S.C. 88 78a et
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seq. (1997 and 2000)) (the “ Foreign Corrupt PcastiAct”), and any other applicable anticorruption or ankery
laws; (b) CenturyLink and its Affiliates have despéd and implemented a Foreign Corrupt Practicés&mpliance
program which includes corporate policies and pilaces designed to ensure compliance with the Foi@arupt
Practices Act and any other applicable anticorampénd antibribery laws; and (c) except for “fdatiing

payments” (as such term is defined in the Foreigrmpt Practices Act and other applicable Lawsithee
CenturyLink nor any of its Affiliates, directorsificers, employees, agents or other representasigisg on its behalf
have directly or indirectly (i) used any corporfiads for unlawful contributions, gifts, entertaiant or other
unlawful expenses relating to political activity) pffered, promised, paid or delivered any feemnenission or other
sum of money or item of value, however characterize any finder, agent or other party acting ohabieof or under
the auspices of a governmental or political empogeofficial or governmental or political entityolitical agency,
department, enterprise or instrumentality, in thetédl States or any other country, that was illegaler any
applicable Law, (iii) made any payment to any costoor supplier, or to any officer, director, pamtnemployee or
agent of any such customer or supplier, for thawfll sharing of fees to any such customer or sappl any such
officer, director, partner, employee or agent fer tinlawful rebating of charges, (iv) engaged i ather unlawful
reciprocal practice, or made any other unlawfulrpegt or given any other unlawful considerationrg auch
customer or supplier or any such officer, direcpartner, employee or agent, (v) taken any actranade any
omission in violation of any applicable law govemiimports into or exports from the United Statearmy foreign
country, or relating to economic sanctions or emgbas, corrupt practices, money laundering, or canpé with
unsanctioned foreign boycotts.

SECTION 3.26. _No Other Representations or Waiean Except for the representations and
warranties contained in this Article 11, Qwest ackvledges that none of CenturyLink, the CenturyL$ubsidiaries ¢
any other Person on behalf of CenturyLink makesathgr express or implied representation or wayramt
connection with the transactions contemplated s/Algreement.

ARTICLE IV

Representations and Warranties of Qwest

Qwest represents and warrants to CenturyLink andy®&eSub that the statements contained in this
Article IV are true and correct except as set fantthe Qwest SEC Documents filed and publicly Ede after
January 1, 2010 and prior to the date of this Agerg (the “ Filed Qwest SEC Documefitgexcluding any
disclosures in the Filed Qwest SEC Documents inreskyfactors section, in any section related tovérd looking
statements and other disclosures that are preéliotiforwardlooking in nature) or in the disclosure letter defed by
Qwest to CenturyLink at or before the execution delivery by Qwest of this Agreement (the * Qwessdlosure
Letter”). The Qwest Disclosure Letter shall be arrangedumbered and lettered sections corresponditigeto
numbered and lettered sections contained in thisladV, and the disclosure in any section shalldeemed to quali
other sections in this Article IV to the extentdamnly to the extent) that it is reasonably appeaiem the face of suc
disclosure that such disclosure also qualifiespptias to such other sections.
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SECTION 4.01. Organization, Standing and PowEach of Qwest and each of Qwest’s Subsidiarie
(the * Qwest Subsidiarie$ is duly organized, validly existing and in gosthnding under the laws of the jurisdiction
in which it is organized (in the case of good staggdto the extent such jurisdiction recognizeshstancept), except,
in the case of the Qwest Subsidiaries, where thadéao be so organized, existing or in good stagdindividually or
in the aggregate, has not had and would not rebpha expected to have a Qwest Material AdverseckEf Each of
Qwest and the Qwest Subsidiaries has all requpsieer and authority and possesses all Permits segeto enable it
to own, lease or otherwise hold its properties @asgkts and to conduct its businesses as presentyaed (the *
Qwest Permit$), except where the failure to have such power oraityhor to possess Qwest Permits, individuall
in the aggregate, has not had and would not rebfpha expected to have a Qwest Material AdverseckEf Each of
Qwest and the Qwest Subsidiaries is duly qualifieticensed to do business in each jurisdictionrehlie nature of
its business or the ownership or leasing of itgpproes make such qualification necessary, othaar th such
jurisdictions where the failure to be so qualifmdicensed, individually or in the aggregate, hashad and would n
reasonably be expected to have a Qwest MateriaéisevEffect. Qwest has delivered or made available
CenturyLink, prior to execution of this Agreemeinite and complete copies of the amended and rdstatéficate of
incorporation of Qwest in effect as of the dat¢has Agreement (the “ Qwest Chart@rand the by-laws of Qwest in
effect as of the date of this Agreement (the “ QviBaslaws™).

SECTION 4.02. _Qwest Subsidiariega) All the outstanding shares of capital stockoting
securities of, or other equity interests in, eagfe& Subsidiary have been validly issued and dkegaid and
nonassessable and are owned by Qwest, by anothest@ubsidiary or by Qwest and another Qwest Sialogjdree
and clear of all material Liens, and free of antyeotrestriction (including any restriction on thght to vote, sell or
otherwise dispose of such capital stock, votingisges or other equity interests), except for niesbns imposed by
applicable securities laws. Section 4.02(a) of@eest Disclosure Letter sets forth, as of the dathis Agreement,
true and complete list of the Qwest Subsidiaries.

(b) Except for the capital stock and voting securiiEsand other equity interests in, the Qwest
Subsidiaries, neither Qwest nor any Qwest Subsiadiamns, directly or indirectly, any capital stockwmting securitie:
of, or other equity interests in, or any interestwertible into or exchangeable or exercisableday, capital stock or
voting securities of, or other equity interestsany firm, corporation, partnership, company, leditiability company,
trust, joint venture, association or other entity.

SECTION 4.03. _Capital Structure(a) The authorized capital stock of Qwest csisnf
5,000,000,000 shares of Qwest Common Stock and@0®00 shares of preferred stock, par value §ied@hare
(the “ Qwest Preferred Stoékand together with the Qwest Common Stock, theve& Capital StocK). At the close
of business on April 19, 2010, (i) 1,735,923,608rsk of Qwest Common Stock were issued and outatand
(excluding treasury and rabbi trust shares), otcWHi3,015,655 were Qwest Restricted Shares, (ighaoes of Qwest
Preferred Stock were issued and outstanding 1(ij830,529 shares of Qwest Common Stock were lye@west in
its treasury, (iv) 21,868 shares of Qwest CommawciSivere held by Qwest in rabbi trust, (v) 173,38D, shares of
Qwest Common Stock were reserved and availablsgaance pursuant to the Qwest Stock Plans, ofhwhic
(A) 60,411,831
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shares were issuable upon exercise of outstandwestBtock Options and (B) 35,714,000 shares watenpally
issuable under outstanding Qwest performance skaseaming payout of 200%, which is the maximuraia#ble),
(vi) 5,351,707 shares of Qwest Common Stock weseried for issuance under the Qwest Employee $taothase
Plan (the “ Qwest ESPR, (vii) 24,519,454 shares of Qwest Common Stoekeweserved for issuance under the
Qwest Savings and Investment Plan (the “ Qwestij@lan”), (viii) 83,267 shares of Qwest Common Stock were
reserved for issuance under the Qwest Equity Ineefian for Nonemployee Directors, (ix) 10,000,80@res of
Qwest Common Stock were reserved for issuance uhdépwest Nonqualified Employee Stock Purchase @he “
Qwest Nonqualified ESPB, (x) 64,312,614 shares of Qwest Common Stockeweserved for issuance in connection
with exchanges of Qwest debt securities for Qwesh@on Stock, and (xi) the number of unissued shafr€avest
Common Stock as may be issuable upon conversiQwefst's 3.50% Convertible Senior Notes due 2025 (fQwes
Convertible Note$) were reserved for issuance. Except as set forthis Section 4.03(a), at the close of busimess
April 19, 2010, no shares of capital stock or vgtaecurities of, or other equity interests in, Qwesre issued,
reserved for issuance or outstanding. From theeabd business on April 19, 2010 to the date of A&greement, there
have been no issuances by Qwest of shares of kcsijoitk or voting securities of, or other equitjeirests in, Qwest,
other than the issuance of Qwest Common Stock tipexercise of Qwest Stock Options outstandirigeatlose of
business on April 19, 2010 and in accordance wvidlir terms in effect at such time.

(b) All outstanding shares of Qwest Common Stock (idiclg Qwest Restricted Shares) are, and,
at the time of issuance, all such shares that reagdued upon the exercise of Qwest Stock Optiopsiguant to the
Qwest Stock Plans or the Qwest ESPP will be, duthiaized, validly issued, fully paid and nonasabsand not
subject to, or issued in violation of, any purchapgton, call option, right of first refusal, preptive right,
subscription right or any similar right under ampyasion of the DGCL, the Qwest Charter, the Quigsiaws or any
Contract to which Qwest is a party or otherwisertlsbuExcept as set forth above in this Section 4l@3e are not
issued, reserved for issuance or outstanding,leare are not any outstanding obligations of Qweshy Qwest
Subsidiary to issue, deliver or sell, or causedadasBued, delivered or sold, (x) any capital stwicwest or any Qwest
Subsidiary or any securities of Qwest or any Qv#edisidiary convertible into or exchangeable or @sable for
shares of capital stock or voting securities ofpthier equity interests in, Qwest or any Qwest Blidny, (y) any
warrants, calls, options or other rights to acqtroen Qwest or any Qwest Subsidiary, or any otteigation of
Qwest or any Qwest Subsidiary to issue, delivesetly or cause to be issued, delivered or sold,capytal stock or
voting securities of, or other equity interests@uyest or any Qwest Subsidiary or (z) any rightsésl by or other
obligations of Qwest or any Qwest Subsidiary thiatlemked in any way to the price of any class @f&3t Capital
Stock or any shares of capital stock of any Qwessfliary, the value of Qwest, any Qwest Subsidiargny part of
Qwest or any Qwest Subsidiary or any dividendstieodistributions declared or paid on any shafespital stock
of Qwest or any Qwest Subsidiary. Except for &itjans, or deemed acquisitions, of Qwest CommimtiSor other
equity securities of Qwest in connection with Ki¢ payment of the exercise price of Qwest Stocko@ptwith Qwest
Common Stock (including but not limited to in cootien with “net exercises”), (i) required tax witblding in
connection with the exercise of Qwest Stock Optitims vesting of Qwest Restricted Shares and thengeor
delivery of other awards pursuant to the QwestIiSRians, and (iii) forfeitures of Qwest Stock Opscand Qwest
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Restricted Shares, there are not any outstandiligatibns of Qwest or any of the Qwest Subsidiateesepurchase,
redeem or otherwise acquire any shares of capitek ®r voting securities or other equity interesdtQwest or any
Qwest Subsidiary or any securities, interests, avas; calls, options or other rights referred tolause (x), (y) or (z)
of the immediately preceding sentence. With resfpe@Qwest Stock Options, (i) each grant of a Qvaetk Option
was duly authorized no later than the Grant Datstdich option by all necessary corporate actiaciuding, as
applicable, approval by the Qwest Board (or a @olystituted and authorized committee or subcomenttiereof),
and (ii) the per share exercise price of each Q&txtk Option was at least equal to the fair maviahie of a share of
Qwest Common Stock on the applicable Grant Dateerd are no debentures, bonds, notes or otherteuiedss of
Qwest having the right to vote (or, other than@weest Convertible Notes, convertible into, or exaeable for,
securities having the right to vote) on any mattersvhich stockholders of Qwest may vote (* Qwestinvg Debt”).
Neither Qwest nor any of the Qwest Subsidiariesparty to any voting agreement with respect tostiteng of any
capital stock or voting securities of, or other igginterests in, Qwest. Neither Qwest nor anyhef Qwest
Subsidiaries is a party to any agreement purseanhich any Person is entitled to elect, desigoatgominate any
director of Qwest or any of the Qwest Subsidiaries.

(© Qwest has the right to call all of the outstandiqugest Convertible Notes for redemption at a
redemption price in cash equal to 100% of the padlamount thereof, together with accrued and ichjpgerest, on
November 20, 2010, and if any holder of Qwest Cadtitde Notes exercises its conversion rights thedeu, Qwes
has the right to pay cash in lieu of all shareswwuld otherwise be issuable upon such conversidre Qwest
Convertible Notes are not, as of the date herewniyertible by the holders thereof and Qwest hasssoied any shares
of Qwest Common Stock upon conversion of the QWestvertible Notes.

SECTION 4.04. _Authority; Execution and DeliveBnforceability. (a) Qwest has all requisite
corporate power and authority to execute and deliise Agreement, to perform its obligations hememand to
consummate the Merger and the other transactiamemplated by this Agreement, subject, in the cdslee Merger,
to the receipt of the Qwest Stockholder Approvehe Board of Directors of Qwest (the “ Qwest Bogrtdas adopted
resolutions, by unanimous vote at a meeting dubga@at which a quorum of directors of Qwest wassgnt,

(i) approving the execution, delivery and perforcaof this Agreement, (ii) determining that entgrinto this
Agreement is in the best interests of Qwest anstaskholders, (iii) declaring this Agreement adbie and (iv)
recommending that Qwest’s stockholders adopt tigik@dment and directing that this Agreement be stibédhio
Qwest’s stockholders for adoption at a duly helettimg of such stockholders for such purpose (tQavest
Stockholders Meetint). As of the date of this Agreement, such resohg have not been amended or withdrawn.
Except for the adoption of this Agreement by tHeragative vote of a majority of the outstanding sfsof Qwest
Common Stock entitled to vote at the Qwest Stoakérsl Meeting (the “ Qwest Stockholder Appro¥)aho other
corporate proceedings on the part of Qwest aressacgto authorize or adopt this Agreement or ttsammate the
Merger and the other transactions contemplatethibyrtgreement (except for the filing of the appiaf@g merger
documents as required by the DGCL). Qwest hasekdguted and delivered this Agreement and, assuthendue
authorization, execution and delivery by Centuryi@amd Merger Sub, this Agreement constitutes gallevalid and
binding obligation, enforceable against it in ackzorce with its terms except as enforcement mainbted by
bankruptcy,
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insolvency, reorganization or similar Laws affegtereditors’ rights generally and by general pphes of equity.

(b) The Qwest Board has adopted such resolutions asaessary to render inapplicable to this
Agreement, the Merger and the other transactionteoaplated by this Agreement the restrictions ansfbess
combinations” (as defined in Section 203 of the pEs set forth in Section 203 of the DGCL. Noir‘farice”,
“moratorium”, “control share acquisition” or oth&milar antitakeover statute or similar statuteegulation applies
with respect to this Agreement, the Merger or aihthe other transactions contemplated by this Agerd.

SECTION 4.05. _No Conflicts; Consentga) The execution and delivery by Qwest of tggeemen
does not, and the performance by it of its oblmadihereunder and the consummation of the Mergktremnother
transactions contemplated by this Agreement (inodvithout limitation, the redemption of the Qwé&nvertible
Notes) will not, conflict with, or result in anyalation of or default (with or without notice omlse of time, or botr
under, or give rise to a right of termination, oafation or acceleration of any obligation, anyigation to make an
offer to purchase or redeem any Indebtedness aiatafpck or any loss of a material benefit undemesult in the
creation of any Lien upon any of the propertieaggets of Qwest or any Qwest Subsidiary underpewision of (i)
the Qwest Charter, the Qwest By-laws or the conippareharter or organizational documents of any @Q\Bebsidiary
(assuming that the Qwest Stockholder Approval taiokd), (i) any Contract to which Qwest or any €wSubsidiar
is a party or by which any of their respective @ies or assets is bound or any Qwest Permitipsibject to the
filings and other matters referred to in Sectiddbgb), any Judgment or Law, in each case, appkcbQwest or any
Qwest Subsidiary or their respective propertieassets (assuming that the Qwest Stockholder Appioweatained),
other than, in the case of clauses (ii) and (bg\&e, any matters that, individually or in the aggate, have not had a
would not reasonably be expected to have a QwestrfdbAdverse Effect (it being agreed that forgmses of this
Section 4.05(a), effects resulting from or arisimgonnection with the matters set forth in cla(iggof the definition
of the term “Material Adverse Effect” shall not becluded in determining whether a Qwest Materialéxde Effect
has occurred or would reasonably be expected tarpaad would not prevent or materially impedeeifdre with,
hinder or delay the consummation of the Merger.

(b) No Consent of or from, or registration, declaratiootice or filing made to or with any
Governmental Entity is required to be obtained adeby or with respect to Qwest or any Qwest Sidrgidh
connection with the execution and delivery of thggeement or its performance of its obligationssloeder or the
consummation of the Merger and the other transasttontemplated by this Agreement, other tharAjxi¢e filing
with the SEC of the Joint Proxy Statement in défieiform, (B) the filing with the SEC, and declaoa of
effectiveness under the Securities Act, of the F&rihy and (C) the filing with the SEC of such repamder, and such
other compliance with, the Exchange Act and thauBeges Act, and the rules and regulations thereunas may be
required in connection with this Agreement, the §grand the other transactions contemplated byAilieement,
(i) compliance with and filings under the HSR Aanhd such other Consents, registrations, declagtiwtices or
filings as are required to be made or obtained uadg foreign antitrust, competition, trade regiolator similar Laws
(iii) the filing of the Certificate of Merger witthe Secretary of State of the
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State of Delaware and appropriate documents wéhdlevant authorities of the other jurisdictionsvhich
CenturyLink and Qwest are qualified to do businé@s3 such Consents, registrations, declarationicas or filings a
are required to be made or obtained under the isesuwr “blue sky” laws of various states in coatien with the
issuance of the Merger Consideration, (v) such €aissfrom, or registrations, declarations, notmellings made to
or with, the FCC or any other Governmental Enti{iasluding State Regulators and local cable frasehuthorities)
(other than with respect to securities, antitrastnpetition, trade regulation or similar Laws)gach case as may be
required in connection with this Agreement, the §zror the other transactions contemplated byAreement and
are required with respect mergers, business cotiasaor changes in control of telecommunicatiomspanies
generally, (vi) such filings with and approvalstié NYSE as are required to permit the consummatidhe Merger
and the listing of the Merger Consideration and @uch other matters that, individually or in tggregate, have not
had and would not reasonably be expected to h&@weest Material Adverse Effect (it being agreed fbafpurposes
of this Section 4.05(b), effects resulting fromagdising in connection with the matters set fortlkelause (iv) of the
definition of the term “Material Adverse Effect” athnot be excluded in determining whether a QwWésterial
Adverse Effect has occurred or would reasonablgxdpected to occur) and would not prevent or mdtgiiapede,
interfere with, hinder or delay the consummatiohef Merger.

SECTION 4.06. _ SEC Documents; Undisclosed Litegi (a) Qwest has furnished or filed all
reports, schedules, forms, statements and othemtderas (including exhibits and other informationarporated
therein) required to be furnished or filed by Qwegh the SEC since January 1, 2008 (such documegsther with
any documents filed with the SEC during such pebpdwest on a voluntary basis on a Current Repoform 8-K,
but excluding the Joint Proxy Statement and thenFs+4, being collectively referred to as the “ QWeEC
Documents).

(b) Each Qwest SEC Document (i) at the time filed, cloedan all material respects with the
requirements of SOX and the Exchange Act or theiBexs Act, as the case may be, and the rulesegulations of
the SEC promulgated thereunder applicable to swebsQSEC Document and (i) did not at the timeas\iiled (or if
amended or superseded by a filing or amendment farilne date of this Agreement, then at the tifguch filing or
amendment) contain any untrue statement of a rahfadt or omit to state a material fact requiredh¢ stated therein
or necessary in order to make the statements thendight of the circumstances under which thesrevmade, not
misleading. Each of the consolidated financiatlesteents of Qwest included in the Qwest SEC Docusnemtnplied ¢
the time it was filed as to form in all materiaspects with applicable accounting requirementstaagublished rules
and regulations of the SEC with respect therete, pvapared in accordance with GAAP (except, inctse of
unaudited statements, as permitted by Form 104Qe0SEC) applied on a consistent basis during ¢negs involved
(except as may be indicated in the notes thereid¥arly presented in all material respects thesotidated financial
position of Qwest and its consolidated Subsidiaagesf the dates thereof and the consolidatedtsesutheir
operations and cash flows for the periods showbjést, in the case of unaudited statements, to albysar-end audit
adjustments).
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(c) Except (i) as reflected or reserved against in @w&esnsolidated audited balance sheet as of
December 31, 2009 (or the notes thereto) as indludéhe Filed Qwest SEC Documents and (ii) fabilises and
obligations incurred in connection with or conteatpt by this Agreement, neither Qwest nor any QBabtidiary
has any liabilities or obligations of any naturéh@ther accrued, absolute, contingent or otherviise) individually or
in the aggregate, have had or would reasonablypected to have a Qwest Material Adverse Effect.

(d) Each of the chief executive officer of Qwest anel ¢hief financial officer of Qwest (or each
former chief executive officer of Qwest and eaaimfer chief financial officer of Qwest, as applicgbhas made all
applicable certifications required by Rule 13a-14%5d-14 under the Exchange Act and Sections 36286 of SOX
with respect to the Qwest SEC Documents, and #teraents contained in such certifications areandaccurate.
None of Qwest or any of the Qwest Subsidiariesthéstanding, or has arranged any outstant‘extensions of
credit” to directors or executive officers withimetmeaning of Section 402 of SOX.

(e) Qwest maintains a system of “internal control dugaincial reporting” (as defined in
Rules 13a-15(f) and 1585(f) of the Exchange Act) sufficient to providesenable assurance (A) that transaction:
recorded as necessary to permit preparation afi¢iadstatements in conformity with GAAP, consistg@applied,
(B) that transactions are executed only in accardavith the authorization of management and (Candigg
prevention or timely detection of the unauthoriaeduisition, use or disposition of Qwest’s protr assets.

)] The “disclosure controls and procedures” (as ddfineRules 13a-15(e) and 15d-15(e) of the
Exchange Act) utilized by Qwest are reasonablygiesi to ensure that all information (both finanaiatl non-
financial) required to be disclosed by Qwest inrygorts that it files or submits under the ExcleaAgt is recorded,
processed, summarized and reported within the pieneds specified in the rules and forms of the SBQ that all
such information required to be disclosed is acdated and communicated to the management of Qagst,
appropriate, to allow timely decisions regardinguieed disclosure and to enable the chief executifieer and chief
financial officer of Qwest to make the certificat®required under the Exchange Act with respestith reports.

(9) Neither Qwest nor any of the Qwest Subsidiariesparty to, or has any commitment to
become a party to, any joint venture, off-balartoees partnership or any similar Contract (includamy Contract or
arrangement relating to any transaction or relatigmbetween or among Qwest and any of the Qwedsti@aries, on
the one hand, and any unconsolidated Affiliateluding any structured finance, special purposeénoitéd purpose
entity or Person, on the other hand, or any “of&bee sheet arrangements” (as defined in Item 3@3(@egulation S-
K under the Exchange Act)), where the result, psepar intended effect of such Contract is to adisdlosure of any
material transaction involving, or material liabds of, Qwest or any of the Qwest Subsidiarie@west’s or such
Qwest Subsidiary’s published financial statementstioer Qwest SEC Documents.

(h) Since January 1, 2008, none of Qwest, Qwest’s ienlégnt accountants, the Qwest Board or
the audit committee of the Qwest Board has receawsdoral or written notification of any (x) “sigimant deficiency”
in the internal controls over financial reporting o
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Qwest, (y) “material weakness” in the internal colst over financial reporting of Qwest or (z) framchether or not
material, that involves management or other em@sy# Qwest who have a significant role in therimaécontrols
over financial reporting of Qwest.

0] None of the Qwest Subsidiaries other than Qwesp@ation is, or has at any time since
January 1, 2008 been, subject to the reportingnaments of Section 13(a) or 15(d) of the Exchafge

SECTION 4.07. _Information SuppliedNone of the information supplied or to be suggplby Qwest
for inclusion or incorporation by reference inthe Form S-4 will, at the time the Form S-4 or anyendment or
supplement thereto is declared effective undeSeé®urities Act, contain any untrue statement obéenmal fact or
omit to state any material fact required to beestaherein or necessary to make the statementsrthest misleading
or (ii) the Joint Proxy Statement will, at the dates first mailed to each of CenturyLink’s shaoddters and Qwest’s
stockholders or at the time of each of the CentunlylShareholders Meeting and the Qwest Stockholliesesting,
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or
necessary in order to make the statements thendight of the circumstances under which theyaaze, not
misleading. The Joint Proxy Statement will comgdyto form in all material respects with the reguoients of the
Exchange Act and the rules and regulations theedcept that no representation is made by Qwidistrespect to
statements made or incorporated by reference thbesied on information supplied by CenturyLink cerlyer Sub fo
inclusion or incorporation by reference therein.

SECTION 4.08. _Absence of Certain Changes or &veince January 1, 2010, there has not
occurred any fact, circumstance, effect, changenieor development that, individually or in the segate, has had or
would reasonably be expected to have a Qwest Matkdverse Effect. From January 1, 2010 to the déthis
Agreement, each of Qwest and the Qwest Subsidiaaggsonducted its respective business in the anglzourse in
all material respects, and during such period thasenot occurred:

€)) any declaration, setting aside or payment of amildnd or other distribution (whether in ce
stock or property or any combination thereof) ispect of any capital stock or voting securitiesoofpther
equity interests in, Qwest or the capital stockating securities of, or other equity interestsany of the
Qwest Subsidiaries (other than (x) regular quartesish dividends in an amount not exceeding $0e0&Ipare
of Qwest Common Stock and (y) dividends or othstritiutions by a direct or indirect wholly owned €st
Subsidiary to its parent) or any repurchase fonerdly Qwest of any capital stock or voting secesitf, or
other equity interests in, Qwest or the capitatistor voting securities of, or other equity intésais, any of the
Qwest Subsidiaries;

(b) any incurrence of material Indebtedness for borcbmeney or any guarantee of such
Indebtedness for another Person, or any issudep&debt securities, warrants or other rightadquire any
debt security of Qwest or any Qwest Subsidiary rotih@n the issuance of commercial paper or draws on
existing revolving credit facilities in the ordiryacourse of business;
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(c) (i) any transfer, lease, license, sale, mortgalgelge or other disposal or encumbrance of any
of Qwest’s or Qwest’s Subsidiarigg’operty or assets outside of the ordinary coufgrisiness consistent w
past practice with a fair market value in exces$Xdf,000,000 or (ii) any acquisitions of businesadgther b
merger, consolidation, purchase of property ortasseotherwise;

(d) (i) any granting by Qwest or any Qwest Subsidiargry current or former director or officer
of Qwest or any Qwest Subsidiary of any materietéase in compensation, bonus or fringe or otheefits ol
any granting of any type of compensation or beséfitany such Person not previously receiving titled to
receive such type of compensation or benefits, gxoethe ordinary course of business consistetit past
practice or as was required under any Qwest BeREirt in effect as of January 1, 2010, (ii) anyngjrey by
Qwest or any Qwest Subsidiary to any Person ofsengrance, retention, change in control or ternanat
compensation or benefits or any material increlaseetn, except with respect to new hires and pramstin
the ordinary course of business and except asewasred under any Qwest Benefit Plan in effectfakaauary
1, 2010, or (iii) any entry into or adoption of amaterial Qwest Benefit Plan or any material amegminof
any such material Qwest Benefit Plan;

(e) any change in accounting methods, principles artjmes by Qwest or any Qwest Subsidiary,
except insofar as may have been required by a enangAAP; or

() any material elections or changes thereto withaeisip Taxes by Qwest or any Qwest
Subsidiary or any settlement or compromise by Qweany Qwest Subsidiary of any material Tax lidépibr
refund, other than in the ordinary course of bussne

SECTION 4.09. _Taxes(a) Except for matters that, individually ortire aggregate, have not had
would not reasonably be expected to have a QwestrbbAdverse Effect: (i) each of Qwest and eQotest
Subsidiary has timely filed, taking into accouny @&xtensions, all Tax Returns required to have lhdgthand such
Tax Returns are accurate and complete; (ii) eacpmadst and each Qwest Subsidiary has paid all Ti@gsred to
have been paid by it other than Taxes that argetadue or that are being contested in good faithppropriate
proceedings; and (iii) no deficiency for any Tas lheeen asserted or assessed by a taxing authgaitysa Qwest or
any Qwest Subsidiary which deficiency has not ljgd or is not being contested in good faith inrappate
proceedings.

(b) Neither Qwest nor any Qwest Subsidiary is a partyrtis bound by any material Tax sharing,
allocation or indemnification agreement or arrangeti{other than such an agreement or arrangemeluisesely
between or among Qwest and wholly owned Qwest Sidrss).

(c) Within the past two years, neither Qwest nor anyeQvubsidiary has been a “distributing
corporation” or a “controlled corporation” in a ttibution intended to qualify for tax-free treatmiemder Section 355
of the Code.
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(d) Neither Qwest nor any Qwest Subsidiary has beearts o a transaction that, as of the date o
this Agreement, constitutes a “listed transactifmm’purposes of Section 6011 of the Code and agiplecTreasury
Regulations thereunder (or a similar provisiontafeslaw).

(e) Neither Qwest nor any Qwest Subsidiary has takgraahon or knows of any fact that would
reasonably be expected to prevent the Merger fraatifging for the Intended Tax Treatment.

() The consolidated net operating loss of Qwest and.iB. Subsidiaries as of December 31, .
is not materially less than $5.77 billion. Exceptonnection with the transactions contemplatethisy Agreement,
these losses are not subject to limitation pursteaBection 382 of the Code or the separate rdimited year
restrictions contained in the Treasury Regulatidh®ecember 31, 2009 is treated as a testing fdatgurposes of
Section 382, the percentage of Qwest Common Staded by 5-percent shareholders (as defined in &e882 of
the Code and accompanying Treasury Regulationshhesased by less than 26 percentage points bedotvest
percentage of Qwest Common Stock held by such &péeshareholders over the testing period, anddstdd.09(f)
sets forth the five-percent shareholders whose Gam@&tock ownership Qwest is required to determwithin the
meaning of Section 382 of the Code and accompaniiegsury Regulations), their percentage ownermshwest
Common Stock, and their lowest percentage ownerdghipwest Common Stock over the testing periodcefpxin
connection with the transactions contemplated syAlgreement, none of the state net operating ossE@west and
its U.S. Subsidiaries is subject to limitation puast to any state tax law similar to Section 38thefCode. Qwest
will use its reasonable best efforts to ensuretti@entity identified under the heading “Specifiaatity” on Section
4.09(f) of the Qwest Disclosure Letter will satishe gross receipts test contained in Section )65(®) of the Code

SECTION 4.10. _Benefits Matters; ERISA Complianc@) Section 4.10(a) of the Qwest Disclosure
Letter sets forth, as of the date of this Agreemambmplete and correct list identifying any QweRshefit Plan.
Qwest has delivered or made available to Centukytrime and complete copies of (i) all material Qigsnefit Plans
or, in the case of any unwritten material QwestdgePlan, a description thereof, (ii) the mostaricannual report on
Form 5500 (other than Schedule SSA thereto) filal the IRS with respect to each material Qwestedierlan (if
any such report was required), (iii) the most réeseimmary plan description for each material Qviaestefit Plan for
which such summary plan description is required,€ach trust agreement and group annuity contedating to any
material Qwest Benefit Plan and (v) the most reieancial statements and actuarial reports foh€west Benefit
Plan (if any). For purposes of this AgreementwWe3t Benefit Plansmeans, collectively (i) all “employee pension
benefit plans” (as defined in Section 3(2) of ER)Séther than any plan which is a “multiemployeaupl within the
meaning of Section 4001(a)(3) of ERISA (a * Qwestlfi¢mployer PlarY), “employee welfare benefit plans” (as
defined in Section 3(1) of ERISA) and all other bsnpension, profit sharing, retirement, deferrechjgensation,
incentive compensation, equity or equity-based amsption, severance, retention, change in couwlisability,
vacation, death benefit, hospitalization, medicabther plans, arrangements or understandingsgirayior designed
to provide, material benefits to any current onfer directors, officers, employees or consultaht3west or any
Qwest Subsidiary

-36-




and (ii) all employment, consulting, indemnificatjcseverance, retention, change of control or tetion agreements
or arrangements (including collective bargainingeagnents) between Qwest or any Qwest Subsidianaandurrent
or former directors, officers, employees or corsutk of Qwest or any Qwest Subsidiary.

(b) All Qwest Benefit Plans which are intended to balfjed and exempt from Federal income
Taxes under Sections 401(a) and 501(a), respectivethe Code, have been the subject of or hawelyi applied for,
as of the date of this Agreement, determinaticeistfrom the IRS to the effect that such QwestdBieRlans and the
trusts created thereunder are so qualified anéxaxapt, and no such determination letter has b®eked nor, to the
Knowledge of Qwest, has revocation been threatar@dhas any such Qwest Benefit Plan been amenidesl the
date of its most recent determination letter odiappon therefor in any respect that would advisradfect its
qualification or materially increase its costs.

(c) Except for matters that, individually or in the agggate, have not had and would not
reasonably be expected to have a Qwest MateriagéisavEffect, (i) no Qwest Benefit Plan which isjeabto Title IV
of ERISA, Section 302 of ERISA, Section 412 of @ade or Section 4971 of the Code (a “ Qwest PerRian”)
had, as of the respective last annual valuatioa fdmteach such Qwest Pension Plan, an “unfundeefibe
liability” (within the meaning of Section 4001(afi)lof ERISA), based on actuarial assumptions thaelbeen
furnished to CenturyLink, (ii) none of the QwesnBien Plans either (A) has an “accumulated fundieficiency” or
(B) has failed to meet any “minimum funding star#dr as applicable (as such terms are defined atic®e302 of
ERISA or Section 412 of the Code), whether or naived, (iii) none of Qwest, any Qwest Subsidiary afficer of
Qwest or any Qwest Subsidiary or any of the Qwesteiit Plans which are subject to ERISA, including Qwest
Pension Plans, any trust created thereunder tretBnowledge of Qwest, any trustee or administrétereof, has
engaged in a “prohibited transactio@s(such term is defined in Section 406 of ERISAection 4975 of the Code)
any other breach of fiduciary responsibility thatild subject Qwest, any Qwest Subsidiary or anigeffof Qwest or
any Qwest Subsidiary to the Tax or penalty on foibéd transactions imposed by the Code, ERISA loercapplicabl
Law, (iv) no Qwest Benefit Plans and trusts havenlterminated, nor is there any intention or exgiemt to terminat
any Qwest Benefit Plans and trusts, (v) no QweseBePlans and trusts are the subject of any @diog by any
Person, including any Governmental Entity, thatiddoe reasonably expected to result in a terminaticany Qwest
Benefit Plan or trust, (vi) there has not been‘aagortable event” (as that term is defined in 88tt043 of ERISA)
with respect to any Qwest Pension Plan duringdkedix years as to which the 30-day advamumée requirement hi
not been waived and (vii) neither Qwest nor any §v#&ibsidiary has, or within the past six years badtributed to,
been required to contribute to, or has any ligb{including “withdrawal liability” within the meang of Title IV of
ERISA) with respect to, any Qwest MultiemployerrPla

(d) With respect to each Qwest Benefit Plan that israployee welfare benefit plan, such Qwest
Benefit Plan (including any Qwest Benefit Plan aawg retirees or other former employees) may berated to
reduce benefits or limit the liability of Qwest thie Qwest Subsidiaries or terminated, in each caifeout material
liability to Qwest and the Qwest Subsidiaries omany time after the Effective Time.
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(e) No Qwest Benefit Plan provides health, medicaltbeowelfare benefits after retirement or
other termination of employment (other than fortowmation coverage required under Section 4980|®)(the Code
or applicable Law).

() Except for matters that, individually or in the agggate, have not had and would not reasor
be expected to have a Qwest Material Adverse Effgaach Qwest Benefit Plan and its related triasurance
contract or other funding vehicle has been adnerest in accordance with its terms and is in comphkawith ERISA,
the Code and all other Laws applicable to such @®esefit Plan and (ii) Qwest and each of the Q\#eaisidiaries i
in compliance with ERISA, the Code and all othewkapplicable to the Qwest Benefit Plans.

(9) Except for matters that, individually or in the agggate, have not had and would not reasot
be expected to have a Qwest Material Adverse Effieete are no pending or, to the Knowledge of Qwibseatened
claims by or on behalf of any participant in anytltd Qwest Benefit Plans, or otherwise involving anch Qwest
Benefit Plan or the assets of any Qwest Benefit,Rither than routine claims for benefits.

(h) None of the execution and delivery of this Agreem#re obtaining of the Qwest Stockholder
Approval or the consummation of the Merger or atheotransaction contemplated by this Agreemewn@br in
conjunction with any other event, including anymeration of employment on or following the Effecifime) will
(A) entitle any current or former director, offic@mployee or consultant of Qwest or any of the QWeibsidiaries to
any compensation or benefit, (B) accelerate the tifipayment or vesting, or trigger any paymerfuading, of any
compensation or benefits or trigger any other ntebligation under any Qwest Benefit Plan or (€ult in any
breach or violation of, default under or limit Qwesight to amend, modify or terminate any QwesnBfit Plan.

(1) There has been no disallowance of a deduction upeletion 162(m) or 280G of the Code for
any amount paid or payable by Qwest or any Qwelssifliary as employee compensation, whether undecamtract
plan, program or arrangement, understanding omatke, that has had or would be reasonably expéeotadve,
individually or in the aggregate, a Qwest Matefidlerse Effect.

()] Each Qwest Benefit Plan that is a “nonqualifiededefd compensation plan” (as defined in
Section 409A(d)(1) of the Code) that is subjecBéxtion 409A of the Code has since (i) Januar@@5deen
maintained and operated in good faith compliandb ®ection 409A of the Code and Notice 2005-1 Qifober 3,
2004, not been “materially modified” (within the ameng of Notice 2005-1) and (iii) January 1, 2008¢n in
documentary and operational compliance in all nitegspects with Section 409A of the Code.

(k) Except as, individually or in the aggregate, hashaa and would not reasonably be expected
to have a Qwest Material Adverse Effect, all cdnttions required to be made to any Qwest Benedih Bl applicabl
Law, regulation, any plan document or other contraicundertaking, and all premiums due or payahie mespect to
insurance policies funding any Plan, for any petlodugh the date hereof have been timely madeaidrip full or, to
the extent not required to be made or paid on foarbe¢he date hereof, have been fully
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reflected on the financial statements set fortthenQwest SEC Documents. Each Qwest Benefit Ring an
employee welfare benefit plan under Section 3(IBRISA either (i) is funded through an insurancepany contract
and is not a “welfare benefit fund” with the meanof Section 419 of the Code or (ii) is unfunded.

()] Except as, individually or in the aggregate, hashaa and would not reasonably be expected
to have a Qwest Material Adverse Effect, there du#siow exist, nor do any circumstances existdnatreasonably
likely to result in, any Controlled Group Liabilithat would be a liability of Qwest or any QwesbSuliary following
the Closing. Without limiting the generality oktlioregoing, except as, individually or in the aggate, has not had
and would not reasonably be expected to have a (Magerial Adverse Effect, neither Qwest nor anye3tv
Subsidiary, nor any of their respective ERISA Adfies, has engaged in any transaction describ@dSection 4069
or (ii) Section 4204 or 4212 of ERISA with respectny Qwest Multiemployer Plans.

(m) Except as, individually or in the aggregate, hashaa and would not reasonably be expected
to have a Qwest Material Adverse Effect, all Quisshefit Plans subject to the laws of any jurisdictoutside the
United States (i) have been maintained in accomarth all applicable requirements, (ii) if theyeantended to
gualify for special tax treatment, meet all theuiegments for such treatment, and (iii) if they mntended to be funde
and/or book-reserved, are fully funded and/or ba&slerved, as appropriate, based upon reasonabbgiatt
assumptions.

(n) No purchase rights have been granted pursuanetQwest Nonqualified ESPP.

SECTION 4.11. _Litigation There is no suit, action or other proceedingdp@nor, to the Knowledg
of Qwest, threatened against Qwest or any Qwesii@iaby or any of their respective properties aess that,
individually or in the aggregate, has had or waelgsonably be expected to have a Qwest MateriabisavEffect, nc
is there any Judgment outstanding against or,.gdtiowledge of Qwest, investigation by any GoverntaeEntity
involving Qwest or any Qwest Subsidiary or anyhait respective properties or assets that, indallghor in the
aggregate, has had or would reasonably be expecteare a Qwest Material Adverse Effect. Sinceddite of this
Agreement, there has been no change, event orageweht in any suit, action or proceeding that wersding against
Qwest or any Qwest Subsidiary or any of their re8pe properties or assets that, individually othe aggregate, has
had or would reasonably be expected to have a QMetglrial Adverse Effect (it being agreed thatorposes of this
Section 4.11, effects resulting from or arising@mnection with the matters set forth in clausg githe definition of
the term “Material Adverse Effect” shall not be kided in determining whether a Qwest Material AdecEffect has
occurred or would reasonably be expected to occur).

SECTION 4.12. _Compliance with Applicable Law&xcept for matters that, individually or in the
aggregate, have not had and would not reasonal@yfected to have a Qwest Material Adverse Effeatest and th
Qwest Subsidiaries are in compliance with all aggille Laws and Qwest Permits, including all applieaules,
regulations, directives or policies of the FCC t&fegulators or any other Governmental Entity.theoKnowledge
of
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Qwest, except for matters that, individually othe aggregate, have not had and would not reaspheal@xpected to
have a Qwest Material Adverse Effect, no actiomaled or investigation by or before any Governmeitdity is
pending or threatened alleging that Qwest or a @®elsidiary is not in compliance with any applieabaw or
Qwest Permit or which challenges or questions Hiielity of any rights of the holder of any Qwestié. This
section does not relate to Tax matters, employaeflie matters, environmental matters or IntellacRroperty Right
matters, which are the subjects of Sections 4.09,41.13 and 4.16, respectively.

SECTION 4.13. _Environmental Matter€Except for matters that, individually or in thggregate,
have not had and would not reasonably be expecatedve a Qwest Material Adverse Effect:

(@) Qwest and the Qwest Subsidiaries are in compliaiteall Environmental Laws, and neither
Qwest nor any Qwest Subsidiary has received anyanrcommunication from a Governmental Entity that
alleges that Qwest or any Qwest Subsidiary isahation of, or has liability under, any Environmaintaw or
any Permit issued pursuant to Environmental Law;

(b) Qwest and the Qwest Subsidiaries have obtaineduanith compliance with all Permits issued
pursuant to any Environmental Law applicable to @wine Qwest Subsidiaries and the Qwest Propertids
all such Permits are valid and in good standingwaitichot be subject to modification or revocatiags a result
of the transactions contemplated by this Agreertiebeing agreed that for purposes of this Sedlidi3(b),
effects resulting from or arising in connectiontwihe matters set forth in clause (iv) of the d&bn of the
term “Material Adverse Effect” shall not be excldde determining whether a Qwest Material Adverfedt
has occurred or would reasonably be expected tarjjcc

(© there are no Environmental Claims pending or, éokhowledge of Qwest, threatened against
Qwest or any of the Qwest Subsidiaries;

(d) there have been no Releases of any Hazardous Bldtexi could reasonably be expected to
form the basis of any Environmental Claim againse& or any of the Qwest Subsidiaries or againgt an
Person whose liabilities for such Environmentali@GgaQwest or any of the Qwest Subsidiaries hasay
have, retained or assumed, either contractualby mperation of Law; and

(e) neither Qwest nor any of the Qwest Subsidiariesét@sned or assumed, either contractually
or by operation of law, any liabilities or obligatis that could reasonably be expected to form #iseskof any
Environmental Claim against Qwest or any of the v&ibsidiaries.

SECTION 4.14. _Contracts(a) As of the date of this Agreement, neithere®t nor any Qwest
Subsidiary is a party to any Contract requiredediled by Qwest as a “material contract” pursuantem 601(b)(10)
of Regulation S-K under the Securities Act (a ‘eBilQwest Contrac) that has not been so filed.
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(b) Section 4.14 of the Qwest Disclosure Letter sathf@s of the date of this Agreement, a true
and complete list, and Qwest has made availabBetduryLink true and complete copies, of (i) ottiem Qwest
Permits imposing geographical limitations on ogera, each agreement, Contract, understandingyaertaking to
which Qwest or any of the Qwest Subsidiaries iamypthat restricts in any material respect théitsglmf Qwest or its
Affiliates to compete in any business or with amyd®n in any geographical area, (ii) each loancaedit agreement,
Contract, note, debenture, bond, indenture, moetgsecurity agreement, pledge, or other similagegent pursuant
to which any material Indebtedness of Qwest orafriie Qwest Subsidiaries is outstanding or mainberred, other
than any such agreement between or among Qweshancholly owned Qwest Subsidiaries, (iii) eachtparship,
joint venture or similar agreement, Contract, ustierding or undertaking to which Qwest or any ef @wes:
Subsidiaries is a party relating to the formatieation, operation, management or control of arynership or joint
venture or to the ownership of any equity intenestny entity or business enterprise other tharQivest Subsidiarie
in each case material to Qwest and the Qwest Sahlissl taken as a whole, (iv) each indemnificgtemployment,
consulting, or other material agreement, Contiaderstanding or undertaking with (x) any membeahefQwest
Board or (y) any executive officer of Qwest, in leaase, other than those Contracts filed as eshioitluding
exhibits incorporated by reference) to any FiledeSWWSEC Documents or Contracts terminable by Quresty of the
Qwest Subsidiaries on no more than 30 days’ netit®out liability or financial obligation to Qwestr any of the
Qwest Subsidiaries, (v) each agreement, Contradgrstanding or undertaking relating to the didpmsior
acquisition by Qwest or any of the Qwest Subsidgnwith obligations remaining to be performedialilities
continuing after the date of this Agreement, of amaterial business or any material amount of asgbts than in the
ordinary course of business, (vi) each materiagkedollar, option, forward purchasing, swap, d&nxe, or similar
agreement, Contract, understanding or undertakimg,(vii) each agreement containing any “standtitbvisions or
provisions of similar effect to which Qwest or arfythe Qwest Subsidiaries is a party or of whicheStwor any of the
Qwest Subsidiaries is a beneficiary. Each agregmaderstanding or undertaking of the type descriin this
Section 4.14(b) and each Filed Qwest Contractfesnexd to herein as a * Qwest Material Contract

(c) Except for matters which, individually or in thegaggate, have not had and would not
reasonably be expected to have a Qwest MateriaéisavEffect (it being agreed that for purposesigf $ection 4.15
(c), effects resulting from or arising in connentiwith the matters set forth in clause (iv) of t&inition of the term
“Material Adverse Effect” shall not be excludeddetermining whether a Qwest Material Adverse Effext occurred
or would reasonably be expected to occur), (i) €aelest Material Contract (including, for purposéshis Section
4.14(c), any Contract entered into after the datais Agreement that would have been a Qwest N&t€ontract if
such Contract existed on the date of this Agreemerat valid, binding and legally enforceable ohatign of Qwest or
one of the Qwest Subsidiaries, as the case magnideto the Knowledge of Qwest, of the other patiereto, except,
in each case, as enforcement may be limited byrbpatdy, insolvency, reorganization or similar Laaffecting
creditors’ rights generally and by general prinegobf equity, (ii) each such Qwest Material Coritran full force
and effect, and (iii) none of Qwest or any of theedt Subsidiaries is (with or without notice ordapf time, or both)
in breach or default under any such Qwest Mat€aitract and, to the Knowledge of Qwest, no otlatypto any
such Qwest Material Contract is (with or withoutioe or lapse of time, or both) in breach or deféhgreunder.
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(d) Except to the extent permitted by Section 5.01{b)@nd for any Filed Qwest Contracts,
neither Qwest nor any of the Qwest Subsidiariegparges to or bound by any loan agreement, ceggtgement, note,
debenture, bond, indenture, mortgage, securityeageat, pledge, or other similar agreement thatgusvor restricts
Qwest, any Qwest Subsidiary or any direct or irddi®ubsidiary thereof from (i) paying dividendsdistributions to
the Person or Persons who owns such entity, @riing or guaranteeing Indebtedness or (iii) énggaliens that
secure Indebtedness.

SECTION 4.15. _Properties(a) Qwest and each Qwest Subsidiary has goddalid title to, or
good and valid leasehold interests in, all thespeztive properties and assets (the * Qwest Piiep&rexcept in
respects that, individually or in the aggregateehaot had and would not reasonably be expectedvie a Qwest
Material Adverse Effect. The Qwest Properties ar@]Jl respects, adequate and sufficient, an@iisfctory
condition, to support the operations of Qwest dred@west Subsidiaries as presently conducted, extegspects
that, individually or in the aggregate, have nad had would not reasonably be expected to have esQWaterial
Adverse Effect. All of the Qwest Properties aeefand clear of all Liens, except for Liens on mak&west
Properties that, individually or in the aggregalke not materially impair and would not reasonal#yepected to
materially impair, the continued use and operatibsuch material Qwest Property to which they eelatthe conduct
of Qwest and the Qwest Subsidiaries as presentighatied and Liens on other Qwest Properties thdilvidually or
in the aggregate, have not had and would not reddpbe expected to have a Qwest Material AdveflecE This
Section 4.15 does not relate to Intellectual Priygeights matters, which are the subject of Seclidr®.

(b) Qwest and each of the Qwest Subsidiaries has cedhplith the terms of all leases, subleases
and licenses entitling it to the use of real propewned by third parties (* Qwest Leasgsand all Qwest Leases are
valid and in full force and effect, except as, indually or in the aggregate, has not had and waooldeasonably be
expected to have a Qwest Material Adverse Eff€atiest and each Qwest Subsidiary is in exclusivegsson of the
properties or assets purported to be leased ulidbe west Leases, except for such failures teetsuch possession
of material properties or assets as, individuatlindhe aggregate, do not materially impair andildanot reasonably
be expected to materially impair, the continuedarsd operation of such material assets to which thlate in the
conduct of Qwest and Qwest Subsidiaries as prgsemtiducted and failures to have such possessionmoéterial
properties or assets as, individually or in theraggte, have not had and would not reasonably pected to have a
Qwest Material Adverse Effect.

SECTION 4.16. _Intellectual PropertyQwest and the Qwest Subsidiaries own, or aidlydicensed
or otherwise have the right to use, all Intellet®@perty Rights as used in their business aseptsconducted,
except where the failure to have the right to wsddntellectual Property Rights, individually orthe aggregate, has
not had and would not reasonably be expected te adywest Material Adverse Effect. No actionstssoir other
proceedings are pending or, to the Knowledge of §pvikreatened that Qwest or any of the Qwest 8igr&@s is
infringing, misappropriating or otherwise violatitige rights of any Person with regard to any letdlial Property
Right, except for matters that, individually ortire aggregate, have not had and would not reasphel#xpected to
have a Qwest Material Adverse Effect. To the Kremlgle of Qwest, no Person is infringing, misappedprgy or
otherwise
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violating the rights of Qwest or any of the QwesbSidiaries with respect to any Intellectual Prop&ight owned by
Qwest or any of the Qwest Subsidiaries, excepstich infringement, misappropriation or violatioathndividually
or in the aggregate, has not had and would nobneddy be expected to have, a Qwest Material AgdvEffect. Sinc
January 1, 2008, no prior or current employee fac&for any prior or current consultant or contoaof Qwest or an
of the Qwest Subsidiaries has asserted or, to ttiedge of Qwest, has any ownership in any Intelie Property
Rights used by Qwest or any of the Qwest Subsetian the operation of their respective businessespt as has n
had and would not reasonably be expected to hagijdually or in the aggregate, a Qwest Materidivérse Effect.

SECTION 4.17. _ Communications Regulatory Mattefa) Qwest and each Qwest Subsidiary hol
all approvals, authorizations, certificates andniges issued by the FCC or the State Regulatdrarthaequired for
Qwest and each Qwest Subsidiary to conduct itsibas| as presently conducted, which approvalspan#tions,
certificates and licenses are set forth in Sectidd(a) of the Qwest Disclosure Letter, and (iioéther material
regulatory permits, approvals, licenses and otb#raizations, including franchises, ordinances atheér agreements
granting access to public rights of way, issuedranted to Qwest or any Qwest Subsidiary by a Gouental Entity
that are required for Qwest and each Qwest Sulpgithaconduct its business, as presently condudedse (i) and
(ii) collectively, the “ Qwest Licenses.

(b) Each Qwest License is valid and in full force affda and has not been suspended, revoked,
canceled or adversely modified, except where theréato be in full force and effect, or the susgien, revocation,
cancellation or modification of which has not had avould not reasonably be expected to have, iddally or in the
aggregate, a Qwest Material Adverse Effect. No QWeense is subject to (i) any conditions or iezments that
have not been imposed generally upon licensesisdme service, unless such conditions or requirenii@ave not
had and would not reasonably be expected to had®jdually or in the aggregate, a Qwest MateridivArse Effect,
or (i) any pending regulatory proceeding or judicgeview before a Governmental Entity, unless sumiding
regulatory proceeding or judicial review has nad bad would not reasonably be expected to havejichally or in
the aggregate, a Qwest Material Adverse Effect.efwas no Knowledge of any event, condition arurirstance thi
would preclude any Qwest License from being renewvele ordinary course (to the extent that suchteQwicense i
renewable by its terms), except where the failareg renewed has not had and would not reasonabéxected to
have, individually or in the aggregate, a Qwestdviat Adverse Effect.

(© The licensee of each Qwest License is in compliaviteeach Qwest License and has fulfil
and performed all of its obligations with respdwreto, including all reports, notifications angkgations required b
the Communications Act or the FCC Rules or sinmldges, regulations, policies, instructions and osdd State
Regulators, and the payment of all regulatory tees contributions, except (i) for exemptions, wesver similar
concessions or allowances and (ii) where suchriatin be in compliance, fulfill or perform its ogpitions or pay such
fees or contributions has not had, or would nosoeably be expected to have, individually or indiggregate, a
Qwest Material Adverse Effect.
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(d) Qwest or a Qwest Subsidiary owns 100% of the eauity controls 100% of the voting power
and decision-making authority of each licensednef@west Licenses.

SECTION 4.18. _Agreements with Regulatory Agesci®either Qwest nor any of the Qwest
Subsidiaries is subject to any material cease-aststor other material order or enforcement adseuned by, or is a
party to any material written agreement, consergegent or memorandum of understanding with, arparty to any
material commitment letter or similar undertakingdr is subject to any material order or directiye or has been
ordered to pay any material civil money penaltydoyy Governmental Entity (other than a taxing axtiowhich is
covered by Section 4.09), other than those of gégplication that apply to similarly situated yiders of the same
services or their Subsidiaries (each item in thigance, whether or not set forth in the QwestIDssoe Letter, a “
Qwest Regulatory Agreemeit nor has Qwest or any of the Qwest Subsididresn advised in writing since
January 1, 2008, by any Governmental Entity thetdonsidering issuing, initiating, ordering oquesting any such
Qwest Regulatory Agreement.

SECTION 4.19. _Labor MattersAs of the date of this Agreement, Section 4.flhe Qwest
Disclosure Letter sets forth a true and completeoli all collective bargaining or other labor umicontracts applicab
to any employees of Qwest or any of the Qwest Slidrges. To the Knowledge of Qwest, as of the dathis
Agreement, no labor organization or group of emeés/of Qwest or any Qwest Subsidiary has madedingen
demand for recognition or certification, and thare no representation or certification proceedorgsetitions seeking
a representation proceeding presently pendingreaténed to be brought or filed, with the Natidratbor Relations
Board or any other labor relations tribunal or auitly. To the Knowledge of Qwest, there are ncaoiging activities
strikes, work stoppages, slowdowns, lockouts, nadtarbitrations or material grievances, or othatenal labor
disputes pending or threatened against or invol@mgest or any Qwest Subsidiary. None of Qwesngrad the
Qwest Subsidiaries has breached or otherwise fealedmply with any provision of any collective gaming
agreement or other labor union Contract applicabbny employees of Qwest or any of the Qwest Slidrges, excej
for any breaches, failures to comply or disputes, imdividually or in the aggregate, have not had would not
reasonably be expected to have a Qwest Materia¢&sdvEffect. Qwest has made available to Centakytrue and
complete copies of all collective bargaining agreeta and other labor union contracts (includingualendments
thereto) applicable to any employees of Qwest gr@west Subsidiary (the “ Qwest CBAs Except as otherwise ¢
forth in the Qwest CBAs, neither Qwest nor any Qv&ssidiary (a) as of the date of this Agreemieas, entered inf
any agreement, arrangement or understanding, whetiteen or oral, with any union, trade union, \wercouncil or
other employee representative body or any mateuaiadber or category of its employees which would/eng, restrict
or materially impede the consummation of the Meyesther transactions contemplated by this Agregraethe
implementation of any layoff, redundancy, severamcgmilar program within its or their respectwerkforces (or
any part of them) or (b) has any express commitnveim¢ther legally enforceable or not, to, or notnb@dify, change
or terminate any Qwest Benefit Plan.

SECTION 4.20. _Brokerd-ees and ExpensedNo broker, investment banker, financial advisior
other Person, other than Lazard Freres & Co. LL&ytBche Bank AG, Morgan Stanley & Co. Incorporated
Perella Weinberg Partners LP (the * Qwest Financial
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Advisors”), the fees and expenses of which will be paiddwest, is entitled to any broker’s, finder’s, ficéad
advisor’s or other similar fee or commission in gection with the Merger or any of the other tratisas
contemplated by this Agreement based upon arrangismeade by or on behalf of Qwest. Qwest has$bhed to
CenturyLink true and complete copies of all agresisibetween Qwest and the Qwest Financial Advesiating to
the Merger or any of the other transactions contatag by this Agreement.

SECTION 4.21. _Opinion of Financial AdvisorQwest has received the oral opinion of the Qwest
Financial Advisors, to be confirmed in writing (Wia copy provided to CenturyLink promptly upon iptey Qwest)
to the effect that, as of the date of this Agreetyiie Exchange Ratio in the Merger is fair, frofimancial point of
view, to the holders of Qwest Common Stock.

SECTION 4.22. _InsuranceEach of Qwest and the Qwest Subsidiaries masiasurance policies
with reputable insurance carriers against all rigfka character and in such amounts as are ugnoallyed against by
similarly situated companies in the same or sinblasinesses. Except as has not had and wouléasdmably be
expected to have, individually or in the aggregat®west Material Adverse Effect, each insurandeyof Qwest or
any Qwest Subsidiary is in full force and effectlavas in full force and effect during the periodsime such
insurance policy is purported to be in effect, artther Qwest nor any of the Qwest Subsidiariéwith or without
notice or lapse of time, or both) in breach or diféincluding any such breach or default with so the payment
of premiums or the giving of notice) under any spohicy. There is no claim by Qwest or any of Qwest
Subsidiaries pending under any such policies tiahds been denied or disputed by the insurer ttherdenials and
disputes in the ordinary course of business cartistith past practice or (b) if not paid would stitute a Qwest
Material Adverse Effect.

SECTION 4.23. _Affiliate TransactionsExcept for (i) employment-related Contractsdite
incorporated by reference as an exhibit to thedFevest SEC Documents, (ii) Qwest Benefits Plan@ipContracts
or arrangements entered into in the ordinary coof$eisiness with customers, suppliers or serviogigers, Section
4.23 of the Qwest Disclosure Letter sets forthmemt and complete list of the contracts or arramgas that are in
existence as of the date of this Agreement betW@eest or any of its Subsidiaries, on the one hand, on the other
hand, any (x) present executive officer or directoeither Qwest or any of the Qwest Subsidiarieany person that
has served as such an executive officer or diredtbin the last five years or any of such officeor director’s
immediate family members, (y) record or benefiolher of more than 5% of the shares of Qwest Com&took as
of the date hereof or (z) to the Knowledge of Qwasy affiliate of any such officer, director or o@r (other than
Qwest or any of the Qwest Subsidiaries).

SECTION 4.24. _Foreign Corrupt Practices AdExcept as, individually or in the aggregate, hais
had and would not reasonably be expected to h&§weest Material Adverse Effect, (a) Qwest and itfliates,
directors, officers and employees are have compligdthe Foreign Corrupt Practices Act and anyeotpplicable
anticorruption or antibribery laws; (b) Qwest atslAffiliates have developed and implemented a igar€orrupt
Practices Act compliance program which includepomate policies and procedures designed to ensunel@ance
with the Foreign Corrupt Practices Act and any o#dpplicable anticorruption and
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antibribery laws; and (c) except for “facilitatipgyments” (as such term is defined in the Foreigmpt Practices
Act and other applicable Laws), neither Qwest mor @f its Affiliates, directors, officers, employgeagents or other
representatives acting on its behalf have diremtlydirectly (i) used any corporate funds for wwilal contributions,
gifts, entertainment or other unlawful expenseatiad to political activity, (ii) offered, promise@aid or delivered at
fee, commission or other sum of money or item dfi@ahowever characterized, to any finder, agewttioer party
acting on behalf of or under the auspices of a gouental or political employee or official or gonemental or
political entity, political agency, department, emirise or instrumentality, in the United Statesuay other country,
that was illegal under any applicable Law, (iii)deaany payment to any customer or supplier, onyocdficer,
director, partner, employee or agent of any sustotoer or supplier, for the unlawful sharing ofdée any such
customer or supplier or any such officer, direcpartner, employee or agent for the unlawful retgatf charges, (iv)
engaged in any other unlawful reciprocal practizenade any other unlawful payment or given angotmlawful
consideration to any such customer or suppliengrsaich officer, director, partner, employee ormage (v) taken an
action or made any omission in violation of anylaggle law governing imports into or exports frone United
States or any foreign country, or relating to eenitosanctions or embargoes, corrupt practices, snlanadering, or
compliance with unsanctioned foreign boycotts.

SECTION 4.25. _No Other Representations or Waigan Except for the representations and
warranties contained in this Article 1V, Centurykiacknowledges that none of Qwest, the Qwest Sialosd or any
other Person on behalf of Qwest makes any otheesgmr implied representation or warranty in catina with the
transactions contemplated by this Agreement.

ARTICLE V

Covenants Relating to Conduct of Business

SECTION 5.01. _Conduct of Busines¢a) Conduct of Business by CenturyLinkExcept for matters
set forth in the CenturyLink Disclosure Letter dh@rwise expressly permitted or expressly contetaglay this
Agreement or required by applicable Law or with phier written consent of Qwest (which shall notreeasonably
withheld, conditioned or delayed), from the datehi$ Agreement to the Effective Time, CenturyLstiall, and shall
cause each CenturyLink Subsidiary to, (i) condiscbusiness in the ordinary course consistent past practice in all
material respects and (ii) use reasonable begst®tim preserve intact its business organizatiahaalvantageous
business relationships and keep available thewaEaf its current officers and employees. In it and without
limiting the generality of the foregoing, except foatters set forth in the CenturyLink Disclosueter or otherwise
expressly permitted or expressly contemplated syAgreement or with the prior written consent afi€3t (which
shall not be unreasonably withheld, conditionedalayed), from the date of this Agreement to tHedEive Time,
CenturyLink shall not, and shall not permit any @eylLink Subsidiary to, do any of the following:

0] (A) declare, set aside or pay any dividends omake any other distributions (whett
in cash, stock or property or any combination tbBri respect of, any of its capital stock, otkquity
interests or voting securities, other
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than (x) regular quarterly cash dividends payagl€bnturyLink in respect of shares of CenturyLink
Common Stock not exceeding $0.725 per share ofuBdrink Common Stock with usual declaration,
record and payment dates and in accordance wittuG&ink’s current dividend policy, subject to
Section 6.15 hereof, and (y) dividends and distrdms by a direct or indirect wholly owned
CenturyLink Subsidiary to its parent, (B) splithaoine, subdivide or reclassify any of its capitaks,
other equity interests or voting securities, owusiies convertible into or exchangeable or exeailuis

for capital stock or other equity interests or rgtsecurities or issue or authorize the issuaneaypf
other securities in respect of, in lieu of or ifsttution for its capital stock, other equity irgsts or
voting securities, other than as permitted by $adhi.01(a)(ii), or (C) repurchase, redeem or otisw
acquire, or offer to repurchase, redeem or otheratgjuire, any capital stock or voting securitie®p
equity interests in, CenturyLink or any CenturyLiBlbsidiary or any securities of CenturyLink or any
CenturyLink Subsidiary convertible into or exchaalgle or exercisable for capital stock or voting
securities of, or equity interests in, CenturyLorkany CenturyLink Subsidiary, or any warrants|s;al
options or other rights to acquire any such capiiatk, securities or interests, except for actjaiss, o
deemed acquisitions, of CenturyLink Common Stocktber equity securities of CenturyLink in
connection with (i) the payment of the exercise@f CenturyLink Stock Options with CenturyLink
Common Stock (including but not limited to in cootien with “net exercises”), (ii) required tax
withholding in connection with the exercise of Gegt.ink Stock Options, the vesting of CenturyLink
Restricted Shares and the vesting or delivery lnéroawards pursuant to the CenturyLink Stock Plans,
and (iii) forfeitures of CenturyLink Stock Optioasd CenturyLink Restricted Shares;

(i) issue, deliver, sell, grant, pledge or otherwissuember or subject to any Lien (A) any
shares of capital stock of CenturyLink or any Ceyltink Subsidiary (other than the issuance of
CenturyLink Common Stock (1) upon the exercise eft@ryLink Stock Options and the vesting or
delivery of other awards pursuant to the Centurigl$tock Plans, in each case outstanding at the clos
of business on the date of this Agreement andgoraance with their terms in effect at such time or
thereafter granted or modified as permitted by Agseement and (2) pursuant to the CenturyLink
ESPP in accordance with its terms in effect ondidie of this Agreement), (B) any other equity iags
or voting securities of CenturyLink or any Centuiyk Subsidiary, (C) any securities convertible iot
exchangeable or exercisable for capital stock tingasecurities of, or other equity interests in,
CenturyLink or any CenturyLink Subsidiary, (D) awgrrants, calls, options or other rights to acquire
any capital stock or voting securities of, or otaguity interests in, CenturyLink or any Centunyi.in
Subsidiary, (E) any rights issued by CenturyLinkany CenturyLink Subsidiary that are linked in any
way to the price of any class of CenturyLink Cdpgeock or any shares of capital stock of any
CenturyLink Subsidiary, the value of CenturyLinkyaCenturyLink Subsidiary or any part of
CenturyLink or any CenturyLink Subsidiary or anyidends or other
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distributions declared or paid on any shares otabgtock of CenturyLink or any CenturyLink
Subsidiary or (F) any CenturyLink Voting Debt;

(i) (A) amend the CenturyLink Articles or the Centumyk iBy-laws or (B) amend in any
material respect the charter or organizational demis of any CenturyLink Subsidiary, except, in the
case of each of the foregoing clauses (A) andg8)nay be required by Law or the rules and
regulations of the SEC or the NYSE;

(iv) (A) grant to any current or former director or offr of CenturyLink or any
CenturyLink Subsidiary any increase in compensatiamus or fringe or other benefits or grant any
type of compensation or benefit to any such Pensdmpreviously receiving or entitled to receivelsuc
compensation, except in the ordinary course offfass consistent with past practice or to the extent
required under any CenturyLink Benefit Plan asfiaat as of the date of this Agreement, (B) engage
promotions of employees, fill open employee posgior modify employee job descriptions, except in
the ordinary course of business consistent with pastice, (C) grant to any Person any severance,
retention, change in control or termination compéing or benefits or any increase therein, excet w
respect to new hires or to employees in the comtegtomotions based on job performance or
workplace requirements, in each case in the orgicanrse of business consistent with past praatice,
except to the extent required under any CenturyBekefit Plan as in effect as of the date of this
Agreement or (D) enter into or adopt any materahi@ryLink Benefit Plan or amend in any material
respect any material CenturyLink Benefit Plan or award issued thereunder, except for any
amendments in the ordinary course of business stemsiwith past practice or as necessary or désirab
under applicable Law (including Section 409A of Gede);

(v) make any material change in financial accountin¢hows, principles or practices,
except insofar as may have been required by a enangAAP (after the date of this Agreement);

(vi) directly or indirectly acquire or agree to acquir@ny transaction any equity interest in
or business of any firm, corporation, partnersh@mpany, limited liability company, trust, joint
venture, association or other entity or divisioartof or any properties or assets (other than pgesh
of supplies and inventory in the ordinary coursbéudginess consistent with past practice) if the
aggregate amount of the consideration paid or fiearesl by CenturyLink and the CenturyLink
Subsidiaries in connection with all such transaxtivould exceed $50,000,000;

(vii) sell, lease (as lessor), license, mortgage, sdlleaseback or otherwise encumber or
subject to any Lien, or otherwise dispose of ampprties or assets (other than sales of products or
services in the ordinary course of business ca@istith past practice) or any interests thereat, th
individually or in the aggregate, have a fair mankadue in excess of $50,000,000, except in
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relation to mortgages, liens and pledges to sdodgiebtedness for borrowed money permitted to be
incurred under Section 5.01(a)(viii);

(viii)  incur any Indebtedness, except for (A) Indebtedimezsgred in the ordinary course of
business consistent with past practice not to ek8860,000,000 in the aggregate, or (B) Indebtesines
in replacement of existing Indebtedness, provitied (1) the execution, delivery and performance of
this Agreement and the consummation of the Mergdrather transactions contemplated hereby shall
not conflict with, or result in any violation of default (with or without notice or lapse of tingg,both)
under, or give rise to a right of termination, oafation or acceleration of any obligation or anogd of
a material benefit under, or result in the creatibany Lien, under such replacement Indebtednegs a
(2) such replacement Indebtedness shall be fosahee or lesser principal amount, as the Indebtsdnes
being replaced; or (C) guarantees by CenturyLinkhdébtedness of any wholly owned CenturyLink
Subsidiary; or (D) drawing down CenturyLink’s revilg credit facility (as existing on the date hdjeo
with the intent to repay such borrowings withindys;

(ix) make, or agree or commit to make, any capital edipere in excess of the amounts for
2010 and 2011 set forth in Section 5.01(a)(ix)hef CenturyLink Disclosure Letter;

(x) enter into or amend any Contract, or take any aibgon (except as expressly
permitted or contemplated by this Agreement), drsContract, amendment of a Contract or
action would reasonably be expected to preventaienally impede, interfere with, hinder or delag t
consummation of the Merger or any of the othergaations contemplated by this Agreement or
adversely affect in a material respect the expeogeefits (taken as a whole) of the Merger;

(xi) enter into or amend any material Contract to there&dconsummation of the Merger or
compliance by CenturyLink or any CenturyLink Sulsig with the provisions of this Agreement
would reasonably be expected to conflict with,esuit in a violation of or default (with or without
notice or lapse of time, or both) under, or givaerio a right of termination, cancellation or aecation
of any obligation, any obligation to make an ofi@purchase or redeem any Indebtedness or capital
stock or any loss of a material benefit underesutt in the creation of any Lien upon any of the
material properties or assets of CenturyLink or @enturyLink Subsidiary under, or require
CenturyLink, Qwest or any of their respective Sdlasies to license or transfer any of its material
properties or assets under, or give rise to amgased, additional, accelerated, or guaranteetaigh
entitlements of any third party under, or resulany material alteration of, any provision of such
Contract or amendment;

(xit) enter into, modify, amend or terminate any coliecthargaining or other labor union
Contract applicable to the employees of Centurylankany of
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the CenturyLink Subsidiaries, other than (A) magifions, amendments, extensions, renewals,
replacements or terminations of such Contracteerordinary course of business consistent with past
practice or (B) any modification, amendment or tieation of any collective bargaining agreement to
the extent required by applicable Law;

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

(xiv)  waive, release, assign, settle or compromise agnchction or proceeding, other than
waivers, releases, assignments, settlements orroomges that do not create obligations of
CenturyLink or any of the CenturyLink Subsidiar@ber than the payment of monetary damages (a)
equal to or lesser than the amounts reserved eghect thereto on the Filed CenturyLink SEC
Documents or (b) not in excess of $40,000,000 énathgregate;

(xv) abandon, encumber, convey title (in whole or in)paxclusively license or grant any
right or other licenses to material Intellectuabrty Rights owned or exclusively licensed to
CenturyLink or any CenturyLink Subsidiary, or ent@o licenses or agreements that impose material
restrictions upon CenturyLink or any of its Affiless with respect to Intellectual Property Rightsed
by any third party, in each case other than inottonary course of business consistent with past
practice;

(xvi)  enter into, amend or modify any CenturyLink Mate@antract of a type described in
Section 3.14(b)(i), (iii) or (vi) or any Contradtat would be such a CenturyLink Material Contrédt i
had been entered into prior to the date hereof;

(xvii)  settle any material claim, action or proceedingtied) to Taxes or make any material
Tax election;

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

(xix)  take any actions or omit to take any actions thaild/or would be reasonably likely to
(i) result in any of the conditions set forth intigle VII not being satisfied, (ii) result in new o
additional required approvals from any Governmeht#ity in connection with the Merger and other
transactions contemplated by this Agreement grr(iaterially impair the ability of CenturyLink, Q\st
or Merger Sub to consummate the Merger and othas#éctions contemplated by this Agreement in
accordance with the terms or this Agreement or niadiedelay such consummation; or

(xx) authorize any of, or commit, resolve or agree ke @y of, or participate in any
negotiations or discussions with any other Persganding any of, the foregoing actions.
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(b) Conduct of Business by QwesExcept for matters set forth in the Qwest Disale Letter or
otherwise expressly permitted or expressly contatedlby this Agreement or required by applicable ba with the
prior written consent of CenturyLink (which shatitrbe unreasonably withheld, conditioned or del@yedm the dat:
of this Agreement to the Effective Time, Qwest shald shall cause each Qwest Subsidiary to, (iflaot its busines
in the ordinary course consistent with past pradticall material respects and (ii) use reasonbéd efforts to
preserve intact its business organization and dadgaonus business relationships and keep availablsetrvices of its
current officers and employees. In addition, amtieut limiting the generality of the foregoing,@pt for matters set
forth in the Qwest Disclosure Letter or otherwigpressly permitted or expressly contemplated by Agreement or
with the prior written consent of CenturyLink (whishall not be unreasonably withheld, conditionededayed), fror
the date of this Agreement to the Effective TimeyeSt shall not, and shall not permit any Qwest Blidny to, do an
of the following:

(1) (A) declare, set aside or pay any dividends omake any other distributions (whett
in cash, stock or property or any combination tbfr respect of, any of its capital stock, otbgquity
interests or voting securities, other than (x) tagguarterly cash dividends payable by Qwest apeet
of shares of Qwest Common Stock not exceeding $e®8hare of Qwest Common Stock with usual
declaration, record and payment dates and in aanoedwith Qwest’s current dividend policy, subject
to Section 6.15 hereof, and (y) dividends and ithstions by a direct or indirect wholly owned Qwest
Subsidiary to its parent, (B) split, combine, swimk or reclassify any of its capital stock, otkequity
interests or voting securities or securities cotbker into or exchangeable or exercisable for epit
stock or other equity interests or voting secwsite issue or authorize the issuance of any other
securities in respect of, in lieu of or in subgtdn for its capital stock, other equity interestssoting
securities, other than as permitted by Section(b)(Qi), or (C) repurchase, redeem or otherwiseuaes
or offer to repurchase, redeem or otherwise acgairg capital stock or voting securities of, origgu
interests in, Qwest or any Qwest Subsidiary orseugurities of Qwest or any Qwest Subsidiary
convertible into or exchangeable or exercisablefmital stock or voting securities of, or equity
interests in, Qwest or any Qwest Subsidiary, onaagrants, calls, options or other rights to acgainy
such capital stock, securities or interests, extm@cquisitions, or deemed acquisitions, of Qwest
Common Stock or other equity securities of Qwestannection with (i) the payment of the exercise
price of Qwest Stock Options with Qwest Common i@acluding but not limited to in connection
with “net exercises”), (ii) required tax withholdjnn connection with the exercise of Qwest Stock
Options, the vesting of Qwest Restricted Shareslamdesting or delivery of other awards pursuant t
the Qwest Stock Plans and (iii) forfeitures of Qin&®ck Options and Qwest Restricted Shares,
pursuant to their terms as in effect on the dathisfAgreement;

(i) issue, deliver, sell, grant, pledge or otherwissuember or subject to any Lien (A) any
shares of capital stock of Qwest or any Qwest $lidrsi (other than the issuance of Qwest Common
Stock (1) upon the exercise of Qwest Stock Optansthe vesting or delivery of other awards purt
to the Qwest
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Stock Plans, in each case outstanding at the ofdsesiness on the date of this Agreement and in
accordance with their terms in effect at such tanthereafter granted or modified as permittedhay t
provisions of Section 5.01(b)(ii) of the Qwest Disure Letter and (2) pursuant to the Qwest ESPP, |
accordance with its terms in effect on the datihisf Agreement), (B) any other equity interests or
voting securities of Qwest or any Qwest Subsidiéy,any securities convertible into or exchangeabl
or exercisable for capital stock or voting secastof, or other equity interests in, Qwest or ame&t
Subsidiary, (D) any warrants, calls, options orothights to acquire any capital stock or voting
securities of, or other equity interests in, Quarsany Qwest Subsidiary, other than grants of asyard
modifications to existing awards consistent witletia 5.01(b)(ii) of the Qwest Disclosure Letter,

(E) any rights issued by Qwest or any Qwest Suasidhat are linked in any way to the price of any
class of Qwest Capital Stock or any shares of abgilibck of any Qwest Subsidiary, the value of Qw
any Qwest Subsidiary or any part of Qwest or anyeQvubsidiary or any dividends or other
distributions declared or paid on any shares otabgtock of Qwest or any Qwest Subsidiary or (F)
any Qwest Voting Debt;

(i) (A) amend the Qwest Charter or the Qwest By-law@pramend in any material
respect the charter or organizational documenpiQwest Subsidiary, except, in the case of each o
the foregoing clauses (A) and (B), as may be requy Law or the rules and regulations of the SEC o
the NYSE;

(iv) (A) grant to any current or former director or offi of Qwest or any Qwest Subsidiary
any increase in compensation, bonus or fringe legrdtenefits or grant any type of compensation or
benefit to any such Person not previously receigingntitled to receive such compensation, exaept i
the ordinary course of business consistent with pagtice, consistent with Section 5.01(b)(iv )t
Qwest Disclosure Letter or to the extent requiredan any Qwest Benefit Plan as in effect as of the
date of this Agreement, (B) engage in promotionsrployees, fill open employee positions or modify
employee job descriptions, except in the ordinayrse of business consistent with past practice,

(C) grant to any Person any severance, retenti@mge in control or termination compensation or
benefits or any increase therein, except with retsfgenew hires or to employees in the context of
promotions based on job performance or workplagairements, in each case in the ordinary course o
business consistent with past practice, or excettta extent required under any Qwest Benefit Bfan

in effect as of the date of this Agreement, or éDder into or adopt any material Qwest Benefit Rlan
amend in any material respect any material QweseftePlan or any award issued thereunder, except
for any amendments in the ordinary course of bgsimensistent with past practice, consistent with
Section 5.01(b)(iv) of the Qwest Disclosure Letieas necessary or desirable under applicable Law
(including Section 409A of the Code);

(v) make any material change in financial accountin¢hows, principles or practices,
except insofar as may have been required by a enangAAP (after the date of this Agreement);
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(vi) directly or indirectly acquire or agree to acquir@ny transaction any equity interest in
or business of any firm, corporation, partnersh@mpany, limited liability company, trust, joint
venture, association or other entity or divisioartof or any properties or assets (other than pgesh
of supplies and inventory in the ordinary coursbéudginess consistent with past practice) if the
aggregate amount of the consideration paid or fiearesl by Qwest and the Qwest Subsidiaries in
connection with all such transactions would excg&@,000,000;

(vii) sell, lease (as lessor), license, mortgage, sdlleaseback or otherwise encumber or
subject to any Lien, or otherwise dispose of ampprties or assets (other than sales of products or
services in the ordinary course of business ca@istith past practice) or any interests thereat, th
individually or in the aggregate, have a fair maskaue in excess of $50,000,000, except in raftiio
mortgages, liens and pledges to secure Indebtefimessrrowed money permitted to be incurred unde
Section 5.01(b)(viii);

(viii)  incur any Indebtedness, except for (A) Indebtedimezsgred in the ordinary course of
business consistent with past practice not to ek8860,000,000 in the aggregate, or (B) Indebtesines
in replacement of existing Indebtedness, provitiadl (1) the execution, delivery, and performarice o
this Agreement and the consummation of the Mergdrather transactions contemplated hereby shall
not conflict with, or result in any violation of default (with or without notice or lapse of tinog,both)
under, or give rise to a right of termination, oafation or acceleration of any obligation or angd of
a material benefit under, or result in the creatbany Lien, under such replacement Indebtedneds a
(2) such replacement Indebtedness shall otherv@smisubstantially similar terms or terms that are
more favorable to Qwest, shall contain covenarasdhe no more restrictive to Qwest, and shallobpe f
the same or lesser principal amount, as the Indabss being replaced; or (C) guarantees by Qwest o
Indebtedness of any wholly owned Qwest SubsidiaryD) drawing down Qwest’s revolving credit
facility (as existing on the date hereof) with theent to repay such borrowings within 90 days;

(ix) make, or agree or commit to make, any capital edip@re except in accordance with
the capital plans for 2010 and 2011 set forth ictiSe 5.01(b)(ix) of the Qwest Disclosure Letter;

x) enter into or amend any Contract or take any ahBon (except as expressly permit
or contemplated by this Agreement) if such Contractendment of a Contract or action would
reasonably be expected to prevent or materiallyegepinterfere with, hinder or delay the
consummation of the Merger or any of the othergaations contemplated by this Agreement or
adversely affect in a material respect the expdoteefits (taken as a whole) of the Merger;

(xi) enter into or amend any material Contract to titere&dconsummation of the Merger or
compliance by Qwest or any Qwest Subsidiary
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with the provisions of this Agreement would readunde expected to conflict with, or result in a
violation of or default (with or without notice tapse of time, or both) under, or give rise toghtiof
termination, cancellation or acceleration of anjigattion, any obligation to make an offer to pursba
or redeem any Indebtedness or capital stock oftaasyof a material benefit under, or result in the
creation of any Lien upon any of the material props or assets of Qwest or any Qwest Subsidiary
under, or require CenturyLink, Qwest or any of tmespective Subsidiaries to license or transfgrain
its material properties or assets under, or gse 10 any increased, additional, accelerated, or
guaranteed right or entitlements of any third partger, or result in any material alteration ofy an
provision of such Contract or amendment;

(xii) enter into, modify, amend or terminate any coliecthargaining or other labor union
Contract applicable to the employees of Qwest gradithe Qwest Subsidiaries, other than (A)
modifications, amendments, extensions, renewgiaecements or terminations of such Contracts in th
ordinary course of business consistent with pasttie or (B) any modification, amendment or
termination of any collective bargaining agreenterthe extent required by applicable Law;

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

(xiv)  waive, release, assign, settle or compromise agnchction or proceeding, other than
waivers, releases, assignments, settlements orroomges that do not create obligations of Qwest or
any of the Qwest Subsidiaries other than the paywfemonetary damages (a) equal to or lesser than
the amounts reserved with respect thereto on 1ed Elwest SEC Documents or (b) do not exceed
$40,000,000 in the aggregate;

(xv) abandon, encumber, convey title (in whole or in)paxclusively license or grant any
right or other licenses to material Intellectuabprty Rights owned or exclusively licensed to Quae:
any Qwest Subsidiary, or enter into licenses oe@agents that impose material restrictions upon Qwes
or any of its Affiliates with respect to IntelleetiuProperty Rights owned by any third party, inreaast
other than in the ordinary course of business stersi with past practice;

(xvi)  enter into, amend or modify any Qwest Material Cacttof a type described in Section
4.14(b)(i), (iii) or (vi) or any Contract that walibe such a Qwest Material Contract if it had been
entered into prior to the date of this Agreement;

(xvii)  settle any material claim, action or proceedingtieg to Taxes or make any material
Tax election;

(xviii)  enter into any new line of business outside oéxisting business;
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(xix)  take any actions or omit to take any actions thaild/or would be reasonably likely to
(i) result in any of the conditions set forth intigle VII not being satisfied, (ii) result in new o
additional required approvals from any Governmeht#ity in connection with the Merger and other
transactions contemplated by this Agreement grriaterially impair the ability of CenturyLink, Q\st
or Merger Sub to consummate the Merger and othas#éctions contemplated by this Agreement in
accordance with the terms or this Agreement or niadiedelay such consummation; or

(xx) authorize any of, or commit, resolve or agree ke @y of, or participate in any
negotiations or discussions with any other Persganding any of, the foregoing actions.

(c) Advice of Changes CenturyLink and Qwest shall promptly advise dkiger orally and in
writing of any change or event that, individuallyio the aggregate with all past changes and eykasshad or would
reasonably be expected to have a Material AdveiffeetBvith respect to such Person, to cause anlyeo€onditions
set forth in Article VII not to be satisfied, or teaterially delay or impede the ability of suchtgdao consummate the
Closing.

SECTION 5.02. _No Solicitation by CenturyLink; i@eryLink Board Recommendation(a)
CenturyLink shall not, nor shall it authorize ormé any of its Affiliates or any of its and the®spective directors,
officers or employees or any of their respectiwgestiment bankers, accountants, attorneys or othvesa@s, agents or
representatives (collectively, “ Representatit)e®, (i) directly or indirectly solicit or initige, or knowingly
encourage, induce or facilitate any CenturyLink @@ker Proposal or any inquiry or proposal that meagonably be
expected to lead to a CenturyLink Takeover Proposél) directly or indirectly participate in argiscussions or
negotiations with any Person regarding, or furngshny Person any information with respect to,aoperate in any
way with any Person (whether or not a Person maki@gnturyLink Takeover Proposal) with respectrip a
CenturyLink Takeover Proposal or any inquiry orgmysal that may reasonably be expected to leadCentéuryLink
Takeover Proposal. CenturyLink shall, and shalkedits Affiliates and its and their respective Repntatives to,
immediately cease and cause to be terminated iatirex discussions or negotiations with any Persamducted
heretofore with respect to any CenturyLink Takedeaposal, or any inquiry or proposal that may eeably be
expected to lead to a CenturyLink Takeover Propasgliest the prompt return or destruction of afifcential
information previously furnished and immediatelymenate all physical and electronic data room asgesviously
granted to any such Person or its RepresentatiMeswithstanding the foregoing, at any time primobtaining the
CenturyLink Shareholder Approval, in response bmaa fide written CenturyLink Takeover Proposal tha
CenturyLink Board determines in good faith (aftensultation with outside counsel and a financialisal of
nationally recognized reputation) constitutes aemsonably likely to lead to a Superior Centurklitroposal, and
which CenturyLink Takeover Proposal was not sa@tiafter the date of this Agreement and was made thie date «
this Agreement and prior to the CenturyLink Shalééixs Meeting and did not otherwise result fronrealkh of this
Section 5.02(a), CenturyLink may, subject to coamtie with Section 5.02(c), (x) furnish informatieith respect to
CenturyLink and the CenturyLink Subsidiaries to Berson making

-55-




such CenturyLink Takeover Proposal (and its Repitasiges and any financing sources) (_provithet all such
information has previously been provided to Qwess @rovided to Qwest prior to or substantiallyncarrent with the
time it is provided to such Person) pursuant tasianary confidentiality agreement with the Pens@king such
CenturyLink Takeover Proposal (or with one or moiré@s financing sources) not less restrictive wéts Person as to
the use of such information than the Confidentiahgreement, and (y) participate in discussionaremg the terms
of such CenturyLink Takeover Proposal and the nagionh of such terms with, and only with, the Persaaking such
CenturyLink Takeover Proposal (and such Personjgé&entatives and any financing sources). Withouting the
foregoing, it is agreed that any violation of tlestrictions set forth in this Section 5.02(a) by &epresentative of
CenturyLink or any of its Subsidiaries or Affilistghall constitute a breach of this Section 5.08yafenturyLink.

(b) Except as set forth below, neither the CenturylBokard nor any committee thereof shall (i)
(A) withdraw (or modify in any manner adverse to €1y, or propose publicly to withdraw (or modifyany manner
adverse to Qwest), the approval, recommendatiaecaration of advisability by the CenturyLink Bdaor any such
committee thereof with respect to this Agreemer(B)rapprove, recommend or declare advisable, @pgse publicly
to approve, recommend or declare advisable, anyu@gannk Takeover Proposal (any action in this gaui) being
referred to as a “ CenturyLink Adverse Recommemaa@thangé) or (ii) approve, recommend or declare advisable,
or propose publicly to approve, recommend or dedalvisable, or allow CenturyLink or any of its iktes to
execute or enter into, any letter of intent, memdtam of understanding, agreement in principle, meagreement,
acquisition agreement, option agreement, jointwenagreement, alliance agreement, partnershiisngmet or other
agreement or arrangement (an “ Acquisition Agredrfjeconstituting or related to, or that is intendedr would
reasonably be expected to lead to, any CenturyLakeover Proposal, or requiring, or reasonably etqueto cause,
CenturyLink or Merger Sub to abandon, terminatégyer fail to consummate, or that would otherwis@ede,
interfere with or be inconsistent with, the Mergemny of the other transactions contemplated syAgreement, or
requiring, or reasonably expected to cause, Cehitkyor Merger Sub to fail to comply with this Agrment (other
than a confidentiality agreement referred to inti®ecs.02(a)). Notwithstanding the foregoing, ay dime prior to
obtaining the CenturyLink Shareholder Approval, @enturyLink Board may make a CenturyLink Adverse
Recommendation Change if the CenturyLink Boardrddtees in good faith (after consultation with odtsicounsel
and a financial advisor of nationally recognizeputation) that the failure to do so would be ingstent with its
fiduciary duties under applicable Law; providdabwever, that CenturyLink shall not be entitled to exeedts right
to make a CenturyLink Adverse Recommendation Chamngjeafter the fifth Business Day following Qwissteceipt
of written notice (a “ CenturyLink Notice of Recorendation Chang®d from CenturyLink advising Qwest that the
CenturyLink Board intends to take such action gmetgying the reasons therefor, including in theecaf a Superior
CenturyLink Proposal, the terms and conditionsnyf &uperior CenturyLink Proposal that is the basithe proposed
action by the CenturyLink Board (it being underst@md agreed that any amendment to any matemaldésuch
Superior CenturyLink Proposal shall require a neemt@ryLink Notice of Recommendation Change andva finee
business-day period). In determining whether teere@CenturyLink Adverse Recommendation Change, the
CenturyLink Board shall
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take into account any changes to the terms ofAgreement proposed by Qwest in response to a Gtk Notice
of Recommendation Change or otherwise.

(c) In addition to the obligations of CenturyLink setth in paragraphs (a) and (b) of this
Section 5.02, CenturyLink shall promptly, and iry @vent within 24 hours of the receipt thereof,iseQwest orally
and in writing of any CenturyLink Takeover Propgshé material terms and conditions of any sucht@ghink
Takeover Proposal (including any changes theretd)lae identity of the person making any such Qghink
Takeover Proposal. CenturyLink shall (x) keep Qua®rmed in all material respects and on a reabbncurrent
basis of the status and details (including any ghda the terms thereof) of any CenturyLink Taked®e@posal, and
(y) provide to Qwest as soon as practicable a#tegipt or delivery thereof copies of all correspemoke and other
written material exchanged between CenturyLinkror ef its Subsidiaries and any Person that dessalpg of the
terms or conditions of any CenturyLink Takeoverpgorgal.

(d) Nothing contained in this Section 5.02 shall prah@enturyLink from (x) taking and
disclosing to its shareholders a position contetepldy Rule 14e-2(a) promulgated under the Exchaager (y)
making any disclosure to the shareholders of Cghink if, in the good faith judgment of the Centurmgk Board
(after consultation with outside counsel) failuresd disclose would be inconsistent with its olllmyas under
applicable Law; providedhowever, that any such disclosure that addresses or sdiatide approval, recommenda
or declaration of advisability by the CenturyLink&d with respect to this Agreement or a Centurklliakeover
Proposal shall be deemed to be a CenturyLink AdvBecommendation Change unless the CenturyLinkdBoar
connection with such communication publicly stdtesd its recommendation with respect to this Agreenias not
changed; providedfurther, that in no event shall CenturyLink or the Cenlumk Board or any committee thereof
take, or agree or resolve to take, any action, akevany statement, that would violate Section H)02(

(e) For purposes of this Agreement:

“ CenturyLink Takeover Proposdmeans any proposal or offer (whether or not iiting), with
respect to any (i) merger, consolidation, shardamge, other business combination or similar tretima
involving CenturyLink or any CenturyLink Subsidiaiyi) sale, lease, contribution or other dispasitidirectly
or indirectly (including by way of merger, consaltin, share exchange, other business combination,
partnership, joint venture, sale of capital stotkroother equity interests in a CenturyLink Sulesig or
otherwise) of any business or assets of Centurybirtke CenturyLink Subsidiaries representing 20%more
of the consolidated revenues, net income or as$€snturyLink and the CenturyLink Subsidiariekel as a
whole, (iii) issuance, sale or other dispositionectly or indirectly, to any Person (or the stocklers of any
Person) or group of securities (or options, rigittgvarrants to purchase, or securities conveririteor
exchangeable for, such securities) representing @0#tore of the voting power of CenturyLink,

(iv) transaction in which any Person (or the stat#lars of any Person) shall acquire, directly alirectly,
beneficial ownership, or the right to acquire bénaf ownership, or formation of any group whicmbeécially
owns or has the right to acquire beneficial ownigrsiy 20% or more of the CenturyLink Common Stock
(v) any combination of the foregoing (in each cadbker than the Merger).
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“ Superior CenturyLink Proposalmeans any bona fide written offer made by a tipiadty or group
pursuant to which such third party (or, in a pafteaparent merger involving such third party, theckholders
of such third party) or group would acquire, dikgar indirectly, more than 50% of the CenturyLi@lommon
Stock or substantially all of the assets of Ceritimy and the CenturyLink Subsidiaries, taken ashale,

(i) on terms which the CenturyLink Board determiimegood faith (after consultation with outside neal and
a financial advisor of nationally recognized repiot® to be superior from a financial point of vieéavthe
holders of CenturyLink Common Stock than the Mertggting into account all the terms and conditiohs
such proposal and this Agreement (including anygha proposed by Qwest to the terms of this Agre€me
and (ii) that is reasonably likely to be completidking into account all financial, regulatory, #@nd other
aspects of such proposal.

SECTION 5.03. No Solicitation by Qwest; QwesaBbRecommendation
(&) Qwest shall not, nor shall it authorize ompigiany of its Affiliates or any of its and thegspective
Representatives to, (i) directly or indirectly sdlior initiate, or knowingly encourage, inducefacilitate any Qwest
Takeover Proposal or any inquiry or proposal thay measonably be expected to lead to a Qwest Takéwvposal ¢
(i) directly or indirectly participate in any digssions or negotiations with any Person regardingjrnish to any
Person any information with respect to, or coogeraiany way with any Person (whether or not adtersaking a
Qwest Takeover Proposal) with respect to any QWakeover Proposal or any inquiry or proposal thaym
reasonably be expected to lead to a Qwest Takéboposal. Qwest shall, and shall cause its Atélaand its and
their respective Representatives to, immediategea@nd cause to be terminated all existing dismssr
negotiations with any Person conducted heretofatte nespect to any Qwest Takeover Proposal, orir@auyiry or
proposal that may reasonably be expected to leaddewest Takeover Proposal, request the promptretu
destruction of all confidential information previly furnished and immediately terminate all phyksarad electronic
data room access previously granted to any sudoRer its Representatives. Notwithstanding thhegoing, at any
time prior to obtaining the Qwest Stockholder Ap@ipin response to a bona fide written Qwest Take®roposal
that the Qwest Board determines in good faith (aft@sultation with outside counsel and a finanadlisor of
nationally recognized reputation) constitutes aeesonably likely to lead to a Superior Qwest Bsay and which
Qwest Takeover Proposal was not solicited aftedtte of this Agreement and was made after theafdtes
Agreement and prior to the Qwest Stockholders Megetind did not otherwise result from a breach isf 8ection 5.03
(a), Qwest may, subject to compliance with Sechid@3(c), (x) furnish information with respect to €st and the
Qwest Subsidiaries to the Person making such Qliadstover Proposal (and its Representatives andirzanycing
sources) (_providethat all such information has previously been pledito CenturyLink or is provided to
CenturyLink prior to or substantially concurrenttwihe time it is provided to such Person) purstiaat customary
confidentiality agreement (or with one or moretsffinancing sources) not less restrictive of sBehson as to the use
of such information than the Confidentiality Agremmh, and (y) participate in discussions regardiegtérms of such
Qwest Takeover Proposal and the negotiation of serchs with, and only with, the Person making sQevest
Takeover Proposal (and such Person’s Represergatntkany
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financing sources). Without limiting the foregojnigis agreed that any violation of the restrin8cset forth in this
Section 5.03(a) by any Representative of Qweshgrodits Subsidiaries or Affiliates shall constéwa breach of this
Section 5.03(a) by Qwest.

(b) Except as set forth below, neither the Qwest Boardany committee thereof shall
() (A) withdraw (or modify in any manner adverge@enturyLink), or propose publicly to withdraw (@modify in any
manner adverse to CenturyLink), the approval, renendation or declaration of advisability by the @iM8oard or
any such committee thereof with respect to thiseggrent or (B) approve, recommend or declare adeisabpropos
publicly to approve, recommend or declare advisably Qwest Takeover Proposal (any action in tlaigse (i) being
referred to as a “ Qwest Adverse Recommendatiom@#ia or (i) approve, recommend or declare advisabte,
propose publicly to approve, recommend or decldwuesable, or allow Qwest or any of its Affiliates éxecute or
enter into, any Acquisition Agreement constitutorgelated to, or that is intended to or would oxedbly be expected
to lead to, any Qwest Takeover Proposal, or regglitor reasonably expected to cause, Qwest to abatefminate,
delay or fail to consummate, or that would otheeniapede, interfere with or be inconsistent witie Merger or any
of the other transactions contemplated by this Agrent, or requiring, or reasonably expected toesawvest to fail
to comply with this Agreement (other than a confiiiidity agreement referred to in Section 5.03avih a Person
regarding a Qwest Takeover Proposal as to infoonatbout Qwest). Notwithstanding the foregoingrat time prio
to obtaining the Qwest Stockholder Approval, thee@iBoard may make a Qwest Adverse Recommendakiandge
if the Qwest Board determines in good faith (affensultation with outside counsel and a finanaisisor of
nationally recognized reputation) that the failto@&lo so would be inconsistent with its fiduciatids under
applicable Law; providedhowever, that Qwest shall not be entitled to exerciseigfist to make a Qwest Adverse
Recommendation Change until after the fifth Bussrieay following CenturyLink’s receipt of written tice (a “
Qwest Notice of Recommendation Charigggom Qwest advising CenturyLink that the Qwestad intends to take
such action and specifying the reasons therefolyding in the case of a Superior Qwest Propokaltérms and
conditions of any Superior Qwest Proposal thatéskiasis of the proposed action by the Qwest B(@tabeing
understood and agreed that any amendment to amyiatdaérm of such Superior Qwest Proposal shagllire a new
Qwest Notice of Recommendation Change and a nebiigsiness-day period). In determining whethenade a
Qwest Adverse Recommendation Change, the QwestiBbait| take into account any changes to the tefrttas
Agreement proposed by CenturyLink in response@wast Notice of Recommendation Change or otherwise.

(c) In addition to the obligations of Qwest set fomhparagraphs (a) and (b) of this Section 5.03,

Qwest shall promptly, and in any event within 24utsoof the receipt thereof, advise CenturyLink lgrahd in writing
of any Qwest Takeover Proposal, the material temnusconditions of any such Qwest Takeover Progasalding

any changes thereto) and the identity of the pensaking any such Qwest Takeover Proposal. Qwetit (sf) keep
CenturyLink informed in all material respects amdeoreasonably current basis of the status andgl@tecluding any
change to the terms thereof) of any Qwest TakeBvgposal, and (y) provide to CenturyLink as sooprasticable
after receipt or delivery thereof copies of allrespondence and other written material exchangedlea Qwest or
any of its Subsidiaries and any Person that dess@lny of the terms or conditions of any Qwest da&eProposal.
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(d) Nothing contained in this Section 5.03 shall prah@west from (x) taking and disclosing to
stockholders a position contemplated by Rule 14¢{2(0omulgated under the Exchange Act or (y) makimg
disclosure to the stockholders of Qwest if, ingloed faith judgment of the Qwest Board (after cdiasion with
outside counsel) failure to so disclose would lm®msistent with its obligations under applicablevt_arovided,
however, that any such disclosure that addresses or sdiatihe approval, recommendation or declaration of
advisability by the Qwest Board with respect t@ tAgreement or a Qwest Takeover Proposal shalebendd to be a
Qwest Adverse Recommendation Change unless thet@®wasd in connection with such communication peligli
states that its recommendation with respect toAjreement has not changed; providédrther, that in no event
shall Qwest or the Qwest Board or any committeeethfedake, or agree or resolve to take, any acbomake any
statement, that would violate Section 5.03(b).

(e) For purposes of this Agreement:

“ Qwest Takeover Proposameans any proposal or offer (whether or not iiting), with respect to
any (i) merger, consolidation, share exchange rdibsiness combination or similar transaction imira
Qwest or any Qwest Subsidiary, (ii) sale, leasatrdaution or other disposition, directly or inditéy
(including by way of merger, consolidation, shaxelange, other business combination, partnersbiip, j
venture, sale of capital stock of or other equitgiiests in a Qwest Subsidiary or otherwise) oftausiness or
assets of Qwest or the Qwest Subsidiaries repiage2?% or more of the consolidated revenues,neetme
or assets of Qwest and the Qwest Subsidiaries) @&e whole, (iii) issuance, sale or other digmsidirectly
or indirectly, to any Person (or the stockholddrary Person) or group of securities (or optioigits or
warrants to purchase, or securities convertible amtexchangeable for, such securities) represg&o or
more of the voting power of Qwest, (iv) transactionvhich any Person (or the stockholders of amgé®
shall acquire, directly or indirectly, beneficiakoership, or the right to acquire beneficial owhgrsor
formation of any group which beneficially owns @stthe right to acquire beneficial ownership of/26r
more of the Qwest Common Stock or (v) any combamatif the foregoing (in each case, other than the
Merger).

“ Superior Qwest Proposdimeans any bona fide written offer made by a tipiadty or group pursuant
to which such third party (or, in a parent-to-panmaerger involving such third party, the stockhaotdef such
third party) or group would acquire, directly odirectly, more than 50% of the Qwest Common Stack o
substantially all of the assets of Qwest and thefwBubsidiaries, taken as a whole, (i) on termistwihne
Qwest Board determines in good faith (after comasiaih with outside counsel and a financial advisor
nationally recognized reputation) to be superionfra financial point of view to the holders of Qiv€smmor
Stock than the Merger, taking into account alltédrens and conditions of such proposal and this &gent
(including any changes proposed by CenturyLinkhtterms of this Agreement), and (ii) that is readdy
likely to be completed, taking into account alldintial, regulatory, legal and other aspects of guoposal.
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ARTICLE VI

Additional Agreements

SECTION 6.01. _Preparation of the Forrd &nd the Joint Proxy Statement; Stockholders Mgsti
(@) As promptly as reasonably practicable folloyihe date of this Agreement, CenturyLink and Qwséstl jointly
prepare and cause to be filed with the SEC a ooty statement to be sent to the shareholdergpfuyLink and
the stockholders of Qwest relating to the Centurkl$hareholders Meeting and the Qwest Stockholderting
(together with any amendments or supplements thetet “ Joint Proxy Statemef)tand CenturyLink shall prepare
and cause to be filed with the SEC the Form S-#hith the Joint Proxy Statement will be includedagorospectus,
and CenturyLink and Qwest shall use their respectasonable best efforts to have the Form S-4uaetkffective
under the Securities Act as promptly as reasonataigticable after such filing. Each of Qwest amh@ryLink shall
furnish all information concerning such Person asdffiliates to the other, and provide such othssistance, as may
be reasonably requested in connection with thegpadion, filing and distribution of the Form S-4dadoint Proxy
Statement, and the Form S-4 and Joint Proxy Stateshall include all information reasonably reqeddby such
other party to be included therein. Each of Qvaest CenturyLink shall promptly notify the other uptihe receipt of
any comments from the SEC or any request from E@ r amendments or supplements to the Form SJéiat
Proxy Statement and shall provide the other witie®of all correspondence between it and its Remtatives, on
the one hand, and the SEC, on the other hand. da@tvest and CenturyLink shall use its reasonbbk efforts to
respond as promptly as reasonably practicabley@amments from the SEC with respect to the Forthd8-Joint
Proxy Statement. Notwithstanding the foregoingymo filing the Form S-4 (or any amendment orgement
thereto) or mailing the Joint Proxy Statement for amendment or supplement thereto) or respondiagy
comments of the SEC with respect thereto, eachne@sand CenturyLink (i) shall provide the otherogportunity to
review and comment on such document or responskiding the proposed final version of such docunoent
response), (ii) shall consider in good faith alintnents reasonably proposed by the other and l{all sot file or malil
such document or respond to the SEC prior to rewpihe approval of the other, which approval shatlbe
unreasonably withheld, conditioned or delayed. headQwest and CenturyLink shall advise the otpeomptly after
receipt of notice thereof, of the time of effecthiess of the Form S-4, the issuance of any stop oetiing thereto or
the suspension of the qualification of the Mergensideration for offering or sale in any jurisdietj and each of
Qwest and CenturyLink shall use its reasonable dféstts to have any such stop order or suspensied, reversed
or otherwise terminated. Each of Qwest and Cehtnkyshall also take any other action (other thaaldying to do
business in any jurisdiction in which it is not new qualified) required to be taken under the SeesirAct, the
Exchange Act, any applicable foreign or state seesaror “blue sky” laws and the rules and reguias thereunder in
connection with the Merger and the issuance oMbgger Consideration.

(b) If prior to the Effective Time, any event occurdhwiespect to CenturyLink or any
CenturyLink Subsidiary, or any change occurs watspect to other information supplied by CenturyLfimkinclusion
in the Joint Proxy Statement or the Form S-4, wisatequired to be described in an amendment &, supplement
to, the Joint Proxy Statement or the Form S-4, @ghtnk shall promptly notify Qwest of such eveatd
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CenturyLink and Qwest shall cooperate in the profiipg with the SEC of any necessary amendmersumplement
to the Joint Proxy Statement or the Form S-4 asidequired by Law, in disseminating the informat@mtained in
such amendment or supplement to CenturyLink’s $tudders and Qwest'’s stockholders. Nothing in 8estion 6.01
(b) shall limit the obligations of any party undgection 6.01(a).

(c) If prior to the Effective Time, any event occurdhlwiespect to Qwest or any Qwest Subsidi
or any change occurs with respect to other infoilematupplied by Qwest for inclusion in the Joinb®r Statement or
the Form S-4, which is required to be describeanrmmendment of, or a supplement to, the JointyPBtatement or
the Form S-4, Qwest shall promptly notify Centurnjt.iof such event, and Qwest and CenturyLink stadberate in
the prompt filing with the SEC of any necessary admeent or supplement to the Joint Proxy StatemetiteoForm S-
4 and, as required by Law, in disseminating therimfation contained in such amendment or suppletoent
CenturyLink’s shareholders and Qwest’s stockhold@&sthing in this Section 6.01(c) shall limit thbligations of
any party under Section 6.01(a).

(d) CenturyLink shall, as soon as practicable followting date of this Agreement, duly call, give
notice of, convene and hold the CenturyLink Shalddrs Meeting for the sole purpose of seeking taet@yLink
Shareholder Approval. CenturyLink shall use i@s@nable best efforts to (i) cause the Joint P&igyement to be
mailed to CenturyLink’s shareholders and to hokel @enturyLink Shareholders Meeting as soon as nadp
practicable after the Form S-4 is declared effectimder the Securities Act and (ii) subject to ®ec5.02(b) and
Section 5.02(d), solicit the CenturyLink Shareholdpproval. CenturyLink shall, through the Centuink Board,
recommend to its shareholders that they give th#@g ink Shareholder Approval and shall includelsu
recommendation in the Joint Proxy Statement, extcethte extent that the CenturyLink Board shalldhenade a
CenturyLink Adverse Recommendation Change as peanity Section 5.02(b). Notwithstanding the foiago
provisions of this Section 6.01(d), if on a datewvidnich the CenturyLink Shareholders Meeting isesttiied,
CenturyLink has not received proxies representisgficient number of shares of CenturyLink Comn8iack to
obtain the CenturyLink Shareholder Approval, whetbrenot a quorum is present, CenturyLink shallénthe right to
make one or more successive postponements or adjeuts of the CenturyLink Shareholders Meetingyioed that
the CenturyLink Shareholders Meeting is not postigbor adjourned to a date that is more than 30 dftgsthe date
for which the CenturyLink Shareholders Meeting waginally scheduled (excluding any adjournments or
postponements required by applicable Law). Cehinkyagrees that its obligations to hold the Ceyiturk
Shareholders Meeting pursuant to this Section $t@ll not be affected by the commencement, pulbtipgsal, public
disclosure or communication to CenturyLink of amgn@iryLink Takeover Proposal, by the making of any
CenturyLink Adverse Recommendation Change by th&u@glLink Board; provided however, that if the public
announcement of a CenturyLink Adverse Recommend&lmange or the delivery of a CenturyLink Notice of
Recommendation Change is less than 10 Businessiiaygo the CenturyLink Shareholders Meeting, DeyLink
shall be entitled to postpone the CenturyLink Shalders Meeting to a date not more than 10 BusiDess after
such event.

(e) Qwest shall, as soon as reasonably practicableiwip the date of this Agreement, duly call,
give notice of, convene and hold the Qwest Stoakdrsl Meeting for the sole purpose of seeking thepw
Stockholder Approval. Qwest shall use its reastenbést
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efforts to (i) cause the Joint Proxy Statementeanailed to Qwest’s stockholders as promptly astjwable after the
Form S-4 is declared effective under the SecurAgsand to hold the Qwest Stockholders Meetingas as
practicable after the Form S-4 becomes effective(ansubject to Section 5.03(b) and Section 5d)3¢olicit the
Qwest Stockholder Approval. Qwest shall, througd @west Board, recommend to its stockholdersthigat give the
Qwest Stockholder Approval and shall include swedommendation in the Joint Proxy Statement, excejbie extent
that the Qwest Board shall have made a Qwest Ad\Resommendation Change as permitted by Secti@{d.0
Notwithstanding the foregoing provisions of thic&en 6.01(d), if on a date for which the QwestcRtmwlders
Meeting is scheduled, Qwest has not received psaepresenting a sufficient number of shares of Q@emmon
Stock to obtain the Qwest Stockholder Approval, thbeor not a quorum is present, Qwest shall hageight to
make one or more successive postponements or adjeuts of the Qwest Stockholders Meeting, provitiatl the
Qwest Stockholders Meeting is not postponed oruadgd to a date that is more than 30 days aftedabefor which
the Qwest Stockholders Meeting was originally scihed (excluding any adjournments or postponemeasired by
applicable Law). Qwest agrees that its obligatitonisold the Qwest Stockholders Meeting pursuathiso

Section 6.01 shall not be affected by the commewrognpublic proposal, public disclosure or commatan to
Qwest of any Qwest Takeover Proposal or by the ngaéf any Qwest Adverse Recommendation Changeedy th
Qwest Board; providedhowever, that if the public announcement of a Qwest Adeé&kecommendation Change or
the delivery of a Qwest Notice of Recommendatioarigfe is less than 10 Business Days prior to thesQwe
Shareholders Meeting, Qwest shall be entitled gigmme the Qwest Shareholders Meeting to a dateox than 10
Business Days after such event.

SECTION 6.02. _Access to Information; Confidelitya. Subject to applicable Law, each of
CenturyLink and Qwest shall, and shall cause e&dlk cespective Subsidiaries to, afford to theeotbparty and to the
Representatives of such other party reasonablesscdteing the period prior to the Effective Timeatbtheir
respective properties, books, contracts, commitsygrersonnel and records and, during such peramih ef
CenturyLink and Qwest shall, and shall cause e&dk cespective Subsidiaries to, furnish prompdythe other party
(a) a copy of each report, schedule, registratiatesient and other document filed by it during spehod pursuant to
the requirements of Federal or state securities @vwommission actions and (b) all other inform@ttoncerning its
business, properties and personnel as such othgrmpay reasonably request; providdabwever, that either party
may withhold any document or information that ibjset to the terms of a confidentiality agreemeith\a third party
( providedthat the withholding party shall use its reasond&glst efforts to obtain the required consent ohghad
party to such access or disclosure) or subjeatyaa#torney-client privilege ( providdtat the withholding party shall
use its reasonable best efforts to allow for sudess or disclosure (or as much of it as possibla)manner that does
not result in a loss of attorney-client privilege)that constitutes customer information that igjsct to confidentiality
requirements under the Communications Act and FGER If any material is withheld by such partysuant to the
proviso to the preceding sentence, such party stfalim the other party as to the general natunelwdt is being
withheld. All information exchanged pursuant tstBection 6.02 shall be subject to the confidéhtiagreement
dated March 16, 2010 between CenturyLink and Qyikst" Confidentiality Agreemeri).
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SECTION 6.03. _Required Actions(a) Each of the parties shall use their respeceéasonable best
efforts to take, or cause to be taken, all actiang, do, or cause to be done, and assist and @epeith the other
parties in doing, all things reasonably appropriateonsummate and make effective, as soon asnalalygpossible,
the Merger and the other transactions contemplatdatis Agreement.

(b) In connection with and without limiting Section 8(8), Qwest and the Qwest Board and
CenturyLink and the CenturyLink Board shall usarthespective reasonable best efforts to (x) tdkacdion
reasonably appropriate to ensure that no statevaketatute or similar statute or regulation ibecomes applicable
to this Agreement or any transaction contemplatethis Agreement and (y) if any state takeoverusgabr similar
statute or regulation becomes applicable to thisefignent or any transaction contemplated by thisé&ment, take all
action reasonably appropriate to ensure that thegdeand the other transactions contemplated ByAbreement me
be consummated as promptly as practicable on thesteontemplated by this Agreement.

(c) In connection with and without limiting Section 8(@), Qwest and CenturyLink shall
promptly enter into discussions with the GovernrakRntities from whom Consents or nonactions ageired to be
obtained in connection with the consummation ofMeeger and the other transactions contemplatettiiby
Agreement in order to obtain all such required @oits or nonactions from such Governmental Entétres eliminate
each and every other impediment that may be agseytsuch Governmental Entities, in each case nggpect to the
Merger, so as to enable the Closing to occur as asgeasonably possible. To the extent necessarger to
accomplish the foregoing and subject to the linote set forth in Section 6.03(e), Qwest and Cehink shall use
their respective reasonable best efforts to joindgotiate, commit to and effect, by consent dedrekel separate
order, condition or approval or otherwise, the sdieestiture or disposition of, or prohibition lanitation on the
ownership or operation of, or requirements or utadkimgs with respect to the conduct by Qwest, Qghink or any
of their respective Subsidiaries, of any portionhaf business, properties or assets of Qwest, Gl or any of
their respective Subsidiaries; providdabwever, that neither CenturyLink nor Qwest shall be reggiipursuant to th
Section 6.03(c) to commit to or effect any actibattis not conditioned upon the consummation oMieeger or that
would or would reasonably be expected to resudt 8ubstantial Detriment. If the actions taken leyn@ryLink and
Qwest pursuant to the immediately preceding sestdomot result in the conditions set forth in $ec?.01(d), (e)
and (f) being satisfied, then, during the termhas Agreement, each of CenturyLink and Qwest gbaitly (to the
extent practicable) use their reasonable besttefforinitiate and/or participate in any proceedinghether judicial or
administrative, in order to (i) oppose or defendiagt any action by any Governmental Entity to prévor enjoin the
consummation of the Merger or any of the otherdaations contemplated by this Agreement, and/ptakie such
action as necessary to overturn any regulatorgadty any Governmental Entity to block consummatbthe
Merger or any of the other transactions contemglbtethis Agreement, including by defending anyt,sagtion or
other legal proceeding brought by any Governmetdity in order to avoid the entry of, or to haacated,
overturned or terminated, including by appeal dessary, any Legal Restraint resulting from ant; sstion or other
legal proceeding that would cause any conditioricsét in Section 7.01(d), (e) or (f) not to beisti¢d; providedhat
CenturyLink and Qwest shall
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cooperate with one another in connection with, stmall jointly control, all proceedings related e tforegoing.

(d) In connection with and without limiting the genetabf the foregoing, each of CenturyLink
and Qwest shall:

(1) make or cause to be made, in consultation and cabge with the other and within
twenty-one days after the date of this Agreemensiioh other time as the parties mutually agrég), (
an appropriate filing of a Notification and RepBdrm pursuant to the HSR Act relating to the Merger
and (B) all other necessary registrations, decatarat notices and filings relating to the Mergethwi
other Governmental Entities under any other ardifrcompetition, trade regulation or similar Laws;

(i) (A) make or cause to be made, in consultation aoperation with the other and as
promptly as practicable after the date of this Agnent, all applications required to be filed witle t
FCC (the “ FCC Application® and any State Regulators (the “ PSC Applicatigrte effect the
transfer of control of the Qwest Licenses and/ant@g/Link Licenses, as necessary to consummate ar
make effective the Merger and the other transastommtemplated by this Agreement, and use its
reasonable best efforts to respond in consultaimmhcooperation with the other and as promptly as
practicable to any additional requests for infoliorateceived from the FCC or any State Regulator by
any party to an FCC Application or PSC Applicateord (B) use its reasonable best efforts to cure not
later than the Effective Time any violations oraléfs under any FCC Rules or rules of any State
Regulator, except for such violations or defauit tindividually or in the aggregate, would not
reasonably be expected to have a Substantial Dexitjm

(i) use its reasonable best efforts to furnish to theraall assistance, cooperation and
information required for any such registration, ldetion, notice or filing and in order to achidhe
effects set forth in Section 6.03(c);

(iv) give the other reasonable prior notice of any segstration, declaration, notice or
filing and, to the extent reasonably practicabfegroy communication with any Governmental Entity
regarding the Merger (including with respect to ahyhe actions referred to in Section 6.03(c) end
this Section 6.03(d)), and permit the other toeevand discuss in advance, and consider in gotd fai
the views of, and secure the participation of,dtieer in connection with any such registration,
declaration, notice, filing or communication;

(v) use its reasonable best efforts to respond as piypagreasonably practicable under
the circumstances to any inquiries received frogn@avernmental Entity or any other authority
enforcing applicable antitrust, competition, tradgulation or similar Laws for additional informarti
or documentation in connection with antitrust, cetitpon, trade regulation or similar matters
(including a “second request” under the HSR Aaty aot extend
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any waiting period under the HSR Act or enter sy agreement with such Governmental Entities or
other authorities not to consummate any of thestations contemplated by this Agreement, except
with the prior written consent of the other partieseto, which consent shall not be unreasonably
withheld or delayed; and

(vi) unless prohibited by applicable Law or by the aggille Governmental Entity, (A) to
the extent reasonably practicable, not participate attend any meeting, or engage in any subigtant
conversation with any Governmental Entity in respd¢he Merger (including with respect to any of
the actions referred to in Section 6.03(c) andhis $ection 6.03(d)) without the other, (B) to theent
reasonably practicable, give the other reasonaiue potice of any such meeting or conversatior), (C
in the event one party is prohibited by applicdlder or by the applicable Governmental Entity from
participating in or attending any such meetingrgaging in any such conversation, keep such party
reasonably apprised with respect thereto, (D) catpen the filing of any substantive memoranda,
white papers, filings, correspondence or othertamitommunications explaining or defending this
Agreement and the Merger, articulating any reguatw competitive argument, and/or responding to
requests or objections made by any Governmentalyeartd (E) furnish the other party with copies of
all correspondence, filings and communications (@ednoranda setting forth the substance thereof)
between it and its Affiliates and their respectRepresentatives on the one hand, and any Goverat
Entity or members of any Governmental Enstgtaff, on the other hand, with respect to thise&gien
and the Merger, except that any materials concgvatuation of the other party may be redacted or
withheld.

(e) Notwithstanding anything else contained hereindnlject to the proviso of the second
sentence of Section 6.03(c), the provisions of 8astion 6.03 shall not be construed to require veenturyLink, o
their respective Subsidiaries to offer, take, cotimor accept any action, restrictions or limas (* Actions”) of or
on Qwest, CenturyLink, or their respective Subsid& or to permit such Actions without the priaiitten consent of
the other party, if such Actions, individually orthe aggregate, would or would reasonably be égddo result in a
Substantial Detriment.

() Notwithstanding anything else contained in this @gnent, during the term of this Agreement
(i) neither CenturyLink nor any of its Affiliates any of their respective Representatives shalpecate with any
other party in seeking regulatory clearance of @agituryLink Takeover Proposal and (ii) neither Qwes any of its
Affiliates or any of their respective Representasishall cooperate with any other party in seekagaglatory clearanc
of any Qwest Takeover Proposal.

(9) CenturyLink shall give prompt notice to Qwest, &est shall give prompt notice to
CenturyLink, of (i) any representation or warrantgde by it contained in this Agreement that is ifjedl as to
materiality becoming untrue or inaccurate in argpeet or any such representation or warranty shabt so qualified
becoming untrue or inaccurate in any material reispe(ii) the failure by it to comply with or safy in any material
respect any
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covenant, condition or agreement to be compliet witsatisfied by it under this Agreement; providédwever, that
no such notification shall affect the representetjavarranties, covenants or agreements of theepant the conditior
to the obligations of the parties under this Agreem

SECTION 6.04. _Stock Plans; Benefit Plan@) Prior to the Effective Time, the Qwest Bbéor, if
appropriate, any committee thereof) shall adophsasolutions as are necessary to effect the faligw

0] adjust the terms of all outstanding Qwest Stockiddgtto provide that, at the Effective
Time, each Qwest Stock Option outstanding immebljigtieor to the Effective Time shall be converted
into an option (a “ Converted CenturyLink Optigrto acquire, on the same terms and conditions as
were applicable under such Qwest Stock Option imately prior to the Effective Time, a number of
shares of CenturyLink Common Stock determined bitiptying the number of shares of Qwest
Common Stock subject to such Qwest Stock Optionediately prior to the Effective Time by the
Exchange Ratio, rounded down to the nearest wiaeesat a per share exercise price determined by
dividing the per share exercise price of such QWwéstk Option by the Exchange Ratio, rounded up to
the nearest whole cent; provideldowever, that each Qwest Stock Option (x) which is an émiive
stock option” (as defined in Section 422 of the €oshall be adjusted in accordance with the
requirements of Section 424 of the Code and (yl) beaadjusted in a manner which complies with
Section 409A of the Code;

(i) adjust the terms of all other outstanding awardteuthe Qwest Stock Plans to provide
that, at the Effective Time, each such award ontstey immediately prior to the Effective Time shall
represent, immediately after the Effective Time, tight to receive, on the same terms and condition
(other than the terms and conditions relating éoabhievement of performance goals) as were
applicable under such award immediately prior eoHEffective Time, a number of shares of
CenturyLink Common Stock, rounded up to the neawbstie share, equal to the product of (1) the
applicable number of shares of Qwest Common Stobjest to such award, multiplied by (2) the
Exchange Ratio (a “ Converted Qwest Stock Aw3rgrovidedthat, notwithstanding the foregoing, to
the extent that acceleration of vesting of suchrevaa of the Effective Time causes such award to be
settled for shares of Qwest Common Stock at theckffe Time, such shares of Qwest Common Stock
shall be converted into the right to receive thedé#e Consideration in accordance with Section Z)1
and

(i) provide that with respect to the Qwest ESPP, (Ahgaurchase period through the
Effective Time will be no longer than one calendamth, (B) each purchase right under the Qwest
ESPP outstanding on the day immediately prior ¢oEffective Time shall be automatically suspended
and any contributions made for the then-curreneQfis defined in the Qwest ESPP) will be applied
toward the purchase of either, at CenturyLink’sapt(l) CenturyLink Common Stock, effective at or
as soon as practicable following the
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Effective Time, or (II) Qwest Common Stock, effeetimmediately prior to the Effective Time, in
which case each such share of Qwest Common Stadlkoghtreated in accordance with Section 2.01
(i), and (C) the Qwest ESPP shall terminate, @ff® immediately prior to the Effective Time.

(b) At the Effective Time, CenturyLink shall assumethb obligations of Qwest under the Qwest
Stock Plans, each outstanding Converted CenturyQijptkon and Converted Qwest Stock Award and theeagents
evidencing the grants thereof. As soon as prdulgcafter the Effective Time, CenturyLink shall igel to the holders
of Converted CenturyLink Stock Options and Conwe@avest Stock Awards appropriate notices settimntdp feuch
holders’ rights, and the agreements evidencingthets of such Converted CenturyLink Options andveded
Qwest Stock Awards shall continue in effect ongame terms and conditions (subject to the adjugswequired by
this Section 6.04 after giving effect to the Mejger

(c) CenturyLink shall take all corporate action necestareserve for issuance a sufficient
number of shares of CenturyLink Common Stock fdivdey upon exercise or settlement of the Converted
CenturyLink Options and Converted Qwest Stock Awandaccordance with this Section 6.04. As sooreasonably
practicable, but in no event later than 20 dayter de Effective Time, CenturyLink shall file agrstration statement
on Form S-8 (or any successor or other appropioate) with respect to the shares of CenturyLink @oon Stock
subject to Converted CenturyLink Options and CotaceQwest Stock Awards and shall use its reasorainlenercie
efforts to maintain the effectiveness of such regi®n statement or registration statements (aamtain the current
status of the prospectus or prospectuses conttieeein) for so long as such Converted CenturylOpkions and
Converted Qwest Stock Awards remain outstanding.

SECTION 6.05. _Indemnification, Exculpation amdurance (a) CenturyLink agrees that all rights
to indemnification, advancement of expenses andlpation from liabilities for acts or omissions acdng at or prior
to the Effective Time now existing in favor of therrent or former directors, officers or employeé®west and the
Qwest Subsidiaries as provided in their respea@réficates of incorporation or by-laws (or comgiale
organizational documents) and any indemnificationtber similar agreements of Qwest or any of the&
Subsidiaries, in each case as in effect on theafates Agreement, shall continue in full forcedagffect in
accordance with their terms. From and after thedfie Time, the Surviving Company agrees thatlitindemnify
and hold harmless each individual who is as ofihite of this Agreement, or who becomes prior toBtfective Time
a director or officer of Qwest or any of the Qw8sbsidiaries or who is as of the date of this Agreset, or who
thereafter commences prior to the Effective Tinegyimg at the request of Qwest of any of the Qwedisidiaries as a
director or officer of another Person (the “Qwestdmnified Parties”), against all claims, lossiilities, damages,
judgments, inquiries, fines and reasonable feedfs@nd expenses, including attorr fees and disbursements,
incurred in connection with any claim, action, suiproceeding, whether civil, criminal, adminisiva or
investigative (including with respect to mattergsérg or occurring at or prior to the Effectivenié (including this
Agreement and the transactions and actions conédeatphereby)), arising out of or pertaining to fédet that the
Qwest Indemnified Party is or was an officer oedtor of Qwest or any Qwest Subsidiary or is or s&sing at the
request of Qwest or any Qwest
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Subsidiary as a director or officer of another Bersvhether asserted or claimed prior to, at @arafte Effective
Time, to the fullest extent permitted under apgilesdLaw. In the event of any such claim, actiant er proceeding,
(x) each Qwest Indemnified Party will be entitledadvancement of expenses incurred in the defdragycsuch
claim, action, suit or proceeding from the Survgzidompany within ten business days of receipt kbyStrviving
Company from the Qwest Indemnified Party of a retjtieerefor; provided that any person to whom egpsrare
advanced provides an undertaking, if and only éoetkient required by the DGCL or the Surviving Camygs
certificate of incorporation or by-laws, to repaxck advances if it is ultimately determined thattsperson is not
entitled to indemnification and (y) the Survivingi@pany shall cooperate in the defense of any swattem

(b) In the event that the Surviving Company or anyt®successors or assigns (i) consolidates
with or merges into any other Person and is nottminuing or surviving corporation or entity afch consolidation
or merger or (ii) transfers or conveys all or sahsally all of its properties and assets to anys&e, then, and in each
such case, the Surviving Company shall cause pmpersion to be made so that the successors anghasof the
Surviving Company assume the obligations set fiorthis Section 6.05.

(© For a period of six years from and after the EffecTime, the Surviving Company shall eit|
cause to be maintained in effect the current pesdiaf directors’ and officers’ liability insuraneed fiduciary liability
insurance maintained by Qwest or its Subsidianigeavide substitute polices for Qwest and its eatrand former
directors and officers who are currently coveredh®gydirectors’ and officers’ and fiduciary lialiinsurance
coverage currently maintained by Qwest in eitheecaf not less than the existing coverage and btner terms not
less favorable to the insured persons than thetdn® and officersliability insurance and fiduciary liability insuraa
coverage currently maintained by Qwest with respeectaims arising from facts or events that ocedron or before
the Effective Time, except that in no event shad Surviving Company be required to pay with respesuch
insurance policies in respect of any one policyr yeare than 300% of the annual premium payable \Wwe<d for such
insurance for the year ending June 30, 2010 (Haximum Amount’), and if the Surviving Company is unable to
obtain the insurance required by this Section &.6Ball obtain as much comparable insurance asilpedor the yeal
within such six-year period for an annual premiwqoa to the Maximum Amount, in respect of eachgpoliear
within such period. In lieu of such insurancepptob the Closing Date Qwest may, following constidn with
CenturyLink, purchase a “tail” directors’ and o#fis’ liability insurance policy and fiduciary lidity insurance policy
for Qwest and its current and former directors affiders who are currently covered by the directarsl officers’and
fiduciary liability insurance coverage currently imained by Qwest for up to $15 million in the aggate, in which
event the Surviving Company shall cease to haveoahgations under the first sentence of this $&c6.05(c). The
Surviving Company shall maintain such policiesut force and effect, and continue to honor thegsilons
thereunder.

(d) The provisions of this Section 6.05(i) shall suevaonsummation of the Merger, (ii) are
intended to be for the benefit of, and will be enéable by, each indemnified or insured party (idlg the Qwest
Indemnified Parties), his or her heirs and hisarrepresentatives and (iii) are in addition taj aot in substitution
for, any other rights to indemnification or contriton that any such Person may have by contracth@mrwise.
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(e) From and after the Effective Time, CenturyLink sigaiarantee the prompt payment of the

obligations of the Surviving Company and the Qvidbsidiaries under Section 6.05(a).

SECTION 6.06. _Fees and Expensdsa) Except as provided below, all fees and egpe incurred in

connection with the Merger and the other transastmntemplated by this Agreement shall be paithbyparty
incurring such fees or expenses, whether or ndt gaasactions are consummated.

(b) CenturyLink shall pay to Qwest a fee of $350,000,(be “ CenturyLink Termination Fe§

0] Qwest terminates this Agreement pursuant to Seé&tioh(e); providedhat if either
Qwest or CenturyLink terminates this Agreement pang to Section 8.01(b)(iii) at any time after
Qwest would have been permitted to terminate tlygeAment pursuant to Section 8.01(e), this
Agreement shall be deemed terminated pursuantdito8e3.01(e) for purposes of this Section 6.06(b)

(i);

(i) Qwest terminates this Agreement pursuant to Se8tidh(c) as a result of a breach by
CenturyLink of, or failure by CenturyLink to perfor CenturyLink’s obligations under Section 6.01(d),
if such breach shall have occurred or continueet @tCenturyLink Takeover Proposal shall have been
made to CenturyLink or shall have been made dyr¢otthe shareholders of CenturyLink generally or
shall otherwise become publicly known or any Perswall have publicly announced an intention
(whether or not conditional) to make a CenturyLirdkeover Proposal; or

(i) (A) prior to the CenturyLink Shareholders Meetif), a CenturyLink Takeover
Proposal shall have been made to CenturyLink ahgvitbdrawn or shall have been made directly to
the shareholders of CenturyLink generally and nitthdvawn or shall otherwise become publicly knc
or any Person shall have publicly announced amiiae (whether or not conditional) to make a
CenturyLink Takeover Proposal not subsequentlydvdtvn, or (2) a CenturyLink Takeover Proposal
shall have been made to CenturyLink which is wiglwdr or shall have been made directly to the
shareholders of CenturyLink generally and is wiétvdn or shall otherwise become publicly known or
any Person shall have publicly announced an irderftvhether or not conditional) to make a
CenturyLink Takeover Proposal which is subsequenitidrawn, (B) this Agreement is terminated
pursuant to Section 8.01(b)(i) prior to the Cenltumi Shareholders Meeting or Section 8.01(b)(inpa
(C) within 12 months of such termination Centunt_{1) in the case of clause (A)(1) of this Section
6.06(b)(iii), enters into a definitive Contractdconsummate a CenturyLink Takeover Proposal or any
CenturyLink Takeover Proposal is consummated (pm(Zhe case of clause (A)(2) of this Section 6.06
(b)(iii), enters into a definitive Contract to camsmate a CenturyLink Takeover Proposal with the
Person making the CenturyLink Takeover Proposdiwias withdrawn

-70-




(or any Affiliate of such Person) or any Centunjtihakeover Proposal with the Person making the
CenturyLink Takeover Proposal that was withdrawmafoy Affiliate of such Person) is consummated.

Any CenturyLink Termination Fee due under this #ec6.06(b) shall be paid by wire transfer of sasag-funds
(x) in the case of clause (i) or (ii) above, on Buwsiness Day immediately following the date ofrigration of this
Agreement and (y) in the case of clause (iii) abovethe date of the first to occur of the eveetsmred to in
clause (iii)(C) above.

(© Qwest shall pay to CenturyLink a fee of $350,000,(0e “ Qwest Termination Fé&gif:

0] CenturyLink terminates this Agreement pursuanteoti®n 8.01(f); providethat if
either Qwest or CenturyLink terminates this Agreatrmursuant to Section 8.01(b)(iv) at any timerafte
CenturyLink would have been permitted to termirthte agreement pursuant to Section 8.01(f), this
Agreement shall be deemed terminated pursuantdito8e3.01(f) for purposes of this Section 6.06§¢)(

(i) CenturyLink terminates this Agreement pursuantdoti®n 8.01(d) as a result of a
breach by Qwest of, or failure by Qwest to perfo@west’s obligations under Section 6.01(d), if such
breach shall have occurred or continued after asDWakeover Proposal shall have been made to Qwe:
or shall have been made directly to the stockhsldéQwest generally or shall otherwise become
publicly known or any Person shall have publicipamnced an intention (whether or not conditional) t
make a Qwest Takeover Proposal; or

(i) (A) prior to the Qwest Stockholders Meeting, a Qiveakeover Proposal shall have
been made to Qwest and not withdrawn or shall baes made directly to the stockholders of Qwest
generally and not withdrawn or shall otherwise meegublicly known or any Person shall have publicly
announced an intention (whether or not conditiot@mipake a Qwest Takeover Proposal not
subsequently withdrawn, or (2) a Qwest Takeovep®&sal shall have been made to Qwest which is
withdrawn or shall have been made directly to theraholders of Qwest generally and is withdrawn or
shall otherwise become publicly known or any Perswall have publicly announced an intention
(whether or not conditional) to make a Qwest Talkedroposal which is subsequently withdrawn, (B)
this Agreement is terminated pursuant to Secti6a(®)(i) prior to the Qwest Stockholders Meeting or
Section 8.01(b)(iv) and (C) within 12 months of lstermination, (1) in the case of clause (A)(1})ro$
Section 6.06(b)(iii), Qwest enters into a defirgti@ontract to consummate a Qwest Takeover Propo
a Qwest Takeover Proposal is consummated (or (@eircase of clause (A)(2) of this Section 6.06(b)
(iii), enters into a definitive Contract to consumte a Qwest Takeover Proposal with the Person makin
the Qwest Takeover Proposal that was withdrawmugrAffiliate of such Person) or any Qwest
Takeover Proposal with the Person making the QWalstover Proposal that was withdrawn (or any
Affiliate of such Person) is consummated.
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Any Qwest Termination Fee due under this Secti@6(@) shall be paid by wire transfer of same-dayd&i(x) in the
case of clause (i) or (ii) above, on the Busineag ilnmediately following the date of terminationtbis Agreement
and (y) in the case of clause (iii) above, on th f the first to occur of the events referredhtolause (iii)(C) abowve

(d) CenturyLink and Qwest acknowledge and agree tlaatiieements contained in Sections 6.0¢
(b) and 6.06(c) are an integral part of the tratisas contemplated by this Agreement, and thatiauit these
agreements, neither Qwest nor CenturyLink woul@meintto this Agreement. Accordingly, if Centurykifails
promptly to pay the amount due pursuant to Se@&i66(b) or Qwest fails promptly to pay the amouwn gursuant to
Section 6.06(c), and, in order to obtain such payitae Person owed such payment commences astin or othe
proceeding that results in a Judgment in its fé@osuch payment, the Person owing such paymetitshato the
Person owed such payment its costs and expensagdfimy attorneys’ fees and expenses) in conneegtitnsuch
suit, action or other proceeding, together witletiast on the amount of such payment from the detie gayment was
required to be made until the date of paymentaptime rate of JPMorgan Chase Bank, N.A. in effecthe date
such payment was required to be made. In no eletiteither party be obligated to pay more tham temmination
fee.

SECTION 6.07. _Certain Tax Matterda) Qwest, CenturyLink and Merger Sub shalhease its
reasonable best efforts to cause the Merger tofgdat the Intended Tax Treatment, including byr(ot taking any
action (or failing to take any action) that sucltyp&nows is reasonably likely to prevent such dication and (ii)
executing such amendments to this Agreement asdomagasonably required in order to obtain suchifietion (it
being understood that no party will be requiredgoee to any such amendment). Each of Qwest anai@eink will
report the Merger and the other transactions copitied by this Agreement in a manner consisterit such
gualification.

(b) Qwest, CenturyLink and Merger Sub shall each sseedsonable best efforts to obtain the
opinions described in Sections 7.02(c) and 7.0&{c)uding by causing its officers to execute aetiwer to the law
firms delivering such Tax opinions certificates@such matters and at such time or times as nasprably be
requested by such law firms, including, if necegsar the time the Form S-4 is declared effectiyéhe SEC and at
the Effective Time. Each of Qwest, CenturyLink avidrger Sub shall use its reasonable best effottsontake or
cause to be taken any action that would cause tmtyae (or fail to take or cause not to be takenaction which
inaction would cause to be untrue) any of the rgme&ations included in the certificates descrilmeithis Section 6.07.

SECTION 6.08. _Transaction LitigationCenturyLink shall give Qwest the opportunitypi@rticipate
in the defense or settlement of any shareholdgatibn against CenturyLink and/or its directoratiag to the Merger
and the other transactions contemplated by thig&gent, and no such settlement shall be agreedhoutthe prior
written consent of Qwest, which consent shall rtibreasonably withheld, conditioned or delayede8 shall give
CenturyLink the opportunity to participate in thefehse or settlement of any stockholder litigaggainst Qwest
and/or its directors relating to the Merger anddtter transactions contemplated by this Agreenaart,no such
settlement shall be agreed to without the priottemiconsent of CenturyLink, which consent shatlb®unreasonab
withheld, conditioned
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or delayed. Without limiting in any way the pastiebligations under Section 6.03, each of Centunlyland Qwest
shall cooperate, shall cause the CenturyLink Sudrses$ and Qwest Subsidiaries, as applicableotperate, and sh.
use its reasonable best efforts to cause its digabfficers, employees, agents, legal counsenfiial advisors,
independent auditors, and other advisors and reptatsves to cooperate in the defense againstlgigation.

SECTION 6.09. _Section 16 Matterdrior to the Effective Time, Qwest, CenturyLiakd Merger
Sub each shall take all such steps as may be egharcause (a) any dispositions of Qwest CommoaokSincluding
derivative securities with respect to Qwest Comi8tack) resulting from the Merger and the othergeamions
contemplated by this Agreement by each individuadwvill be subject to the reporting requirementSettion 16(a)
of the Exchange Act with respect to Qwest immedigteor to the Effective Time to be exempt undeddk16b3
promulgated under the Exchange Act and (b) anyiaitigus of CenturyLink Common Stock (including oetive
securities with respect to CenturyLink Common Sjaeksulting from the Merger and the other transeadi
contemplated by this Agreement, by each individua may become or is reasonably expected to besaiject to
the reporting requirements of Section 16(a) offkehange Act with respect to CenturyLink to be egeonder
Rule 16b-3 promulgated under the Exchange Act.

SECTION 6.10. _Governance Matter€enturyLink shall take all necessary actiondase, effective
at the Effective Time, four persons selected by wéter reasonable consultation with CenturyLink|uding
Edward A. Mueller, each of whom are currently diogs of Qwest, to be elected to the CenturyLinkf8oa

SECTION 6.11. _Public Announcement&xcept with respect to any Qwest Adverse
Recommendation Change or CenturyLink Adverse Recemaiation Change made in accordance with the tefiiss
Agreement, CenturyLink and Qwest shall consult vegich other before issuing, and give each othepgpertunity tc
review and comment upon, any press release or pth#ic statements with respect to the transactiomsemplated
by this Agreement, including the Merger, and shatlissue any such press release or make any sibatib ptatement
prior to such consultation, except as such party rmasonably conclude may be required by applicie, court
process or by obligations pursuant to any listiggeament with any national securities exchangeabonal securities
guotation system. Qwest and CenturyLink agreettiainitial press release to be issued with rasjpethe
transactions contemplated by this Agreement sleailhlthe form heretofore agreed to by the parties.

SECTION 6.12. _Stock Exchange ListingCenturyLink shall use its reasonable best efftrtcause
the shares of CenturyLink Common Stock to be issudide Merger to be approved for listing on the S, subject t
official notice of issuance, prior to the ClosingtB.

SECTION 6.13. _ Employee Matterga) For a period of not less than 12 monthiefahg the
Effective Time, the employees of Qwest and the @WBebsidiaries who remain in the employment of Geyitink
and the CenturyLink Subsidiaries (the “ Continulgployees’) shall receive compensation and benefits that are
substantially comparable in the aggregate to tnepemsation and benefits provided to such emploge€svest and
the Qwest Subsidiaries immediately prior to theeEififve Time, except as otherwise set forth in $ecti
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6. 13(a) of the Qwest Disclosure Letter; provideolever, that the terms and conditions of employtrfemany
Continuing Employee whose employment is subjeet ¢ollective bargaining agreement shall be govehyeslich
collective bargaining agreement from and aftergffective Time in accordance with Section 6.13(j).

(b) With respect to any employee benefit plan mainthimg CenturyLink or any of the
CenturyLink Subsidiaries in which Continuing Empd@g and their eligible dependents will be eligiblparticipate
from and after the Effective Time, for purposesiefermining eligibility to participate (but not fpurpose of early
retirement programs), level of benefits includirenéfit accruals (other than benefit accruals amiy estirement
subsidies under any defined benefit pension plad)vasting, service recognized by Qwest and anysD®ebsidiary
immediately prior to the Effective Time shall beated as service with CenturyLink or the CenturilSubsidiaries;
provided, however, that, notwithstanding that Qwest service shalldmgnized by CenturyLink benefit plans in
accordance with the forgoing, the date of initiattiripation of each Continuing Employee in any tDeyLink benefit
plan shall be no earlier than the Effective Timettier provided however, that such service need not be recognized
to the extent that (i) such CenturyLink employeedfi plan does not recognize service of similaityated
employees of CenturyLink or (ii) such recognitioowd result in any duplication of benefits.

(c) Except as otherwise set forth in this Section 6.(LBnothing contained herein shall be
construed as requiring, and Qwest shall take noratitat would have the effect of requiring, Cegtunk to continue
any specific plans or to continue the employmengny changes to the terms and conditions of th@@ment, of
any specific person and (ii) no provision of thigréement shall be construed as prohibiting or iifgithe ability of
CenturyLink to amend, modify or terminate any emypl® benefit plans, programs, policies, arrangemeagteements
or understandings of CenturyLink or Qwest, with ¢éixeeption of the Coverage Commitment under AppeédPre-
1991 Retirees and ERO Retirees Lifetime Health Caneerage” of the Qwest Health Care Plan and the
“Grandfathered Benefits” of Appendix 3 of the QwEsbup Life Insurance Plan. Without limiting theope of
Section 9.07, nothing in this Section 6.13 shatifeoany rights or remedies of any kind or des@iptipon any
Continuing Employee or any other person other tharparties hereto and their respective succeasorassigns.

(d) With respect to any welfare plan maintained by Geritink or any CenturyLink Subsidiary in
which Continuing Employees are eligible to partatgafter the Effective Time, CenturyLink or sucen@iryLink
Subsidiary shall (i) waive all limitations as teepxisting conditions and exclusions with respegaudicipation and
coverage requirements applicable to such emplagethe extent such conditions and exclusions watisfeed or did
not apply to such employees under the analogousmegblans of Qwest and the Qwest Subsidiaries fwithe
Effective Time and (ii) provide each Continuing Hoyee with credit for any co-payments and deduesigaid and
for out-of-pocket maximums incurred prior to thddetive Time and during the portion of the plantyegthe
applicable Qwest welfare plan ending at the Effeciiime, in satisfying any analogous deductiblewrof-pocket
requirements to the extent applicable under anig plam.
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(e) Without limiting the generality of Section 6.13¢ifn and after the Effective Time,
CenturyLink shall assume and honor, or shall cém$e assumed and honored, all employment, changenitrol and
severance agreements between the Qwest and anp@ogtEmployee as in effect at the Effective Tiamal as set
forth on Section 4.10(a) of the Qwest Disclosurkesitile, including with respect to any paymentseghienor rights
arising as a result of the transactions contemgllayethis Agreement (ether alone or in combinatiatih any other
event), pursuant to the terms thereof, includirgpeeting any limitations as to amendment or madifor included in
such agreements.

() Without limiting the generality of Section 6.13,@eryLink shall assume, honor and continue,
or shall cause to be assumed, honored and contifaratie benefit of all Continuing Employees,tfig Qwest
Management Separation Plan for a period of nottlems 12 months following the Effective Time anil thhe Qwest
Time Off with Pay Policy through the later to ocair(i) the end of the calendar year in which tlifeé&ive Time
occurs or (i) December 31, 2011.

(9) With respect to the Qwest Management Annual IngerRlan, each of CenturyLink and Qw
agrees that (i) bonuses applicable to 2010 shalkimkby Qwest in the ordinary course of businessistent with pa:
practice (including, but not limited to, with regpéo timing of payment and conditions pursuanvktoch an employe
will forfeit his or her right to payment), with tlmounts of such bonuses being prorated for thgopasf 2010 prior
to the Effective Time if the Effective Time occuns2010; (ii) if the Effective Time occurs in thest quarter of 2011,
(A) target bonus amounts will be established caestsvith past practice and (B) target bonus anmswiit be paid at
the Effective Time, pro-rated for the portion ofl2Qprior to the Effective Time; and (iii) if the féttive Time occurs
after the end of the first quarter of 2011, bonu®ants will be paid at the Effective Time basedcorporate and
business unit performance, pro-rated for the pori2011 prior to the Effective Time.

(h) Each of CenturyLink and Qwest agrees that, betwleedlate of this Agreement and the
Effective Time, without the prior written conserittbe other party, it will not and will cause itsl$idiaries not to,
directly or indirectly, solicit for hire or hire grdirector-level or more senior employee of theeotparty or its
Subsidiaries; provideghowever, that the foregoing provision will not prohibitduparty from (i) hiring any such
person who has not been employed by the other dartyg the preceding six months or (ii) making aeyeral
public solicitation not designed to circumvent g&a@sovisions.

(1) Nothing herein, expressed or implied, is intendeshall be construed to constitute an
amendment to any CenturyLink Benefit Plan or Qviestefit Plan or any other compensation or benpfaa
maintained for or provided to employees, directorsonsultants of CenturyLink or Qwest prior taf@fowing the
Effective Time.

()] From and after the Effective Time, CenturyLinktloe applicable CenturyLink Subsidiaries,
shall retain full responsibility for any obligatismnder any collective bargaining agreement retae@m Section 3.19
of this Agreement and any collective bargainingeagnents entered into or amended pursuant to Séctidga)(xii) of
this Agreement. From and after the Effective TiQ®est, or the applicable Qwest Subsidiaries, shtdin full
responsibility for any obligations under any coliee bargaining agreement referenced in
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Section 4.19 of this Agreement and any collecti@eghining agreements entered into or amended mirsu&ection
5.01(b)(xii) of this Agreement.

(k) Each of CenturyLink and Qwest agrees that, for pseg of each Qwest Benefit Plan, the
transactions contemplated by the Agreement shaBtdate a “change in control,” “change of controf’“corporate
change,” as applicable.

SECTION 6.14. _Control of OperationdNothing contained in this Agreement shall given@iryLink
or Qwest, directly or indirectly, the right to cawitor direct the other party’s operations priothe Effective Time.

SECTION 6.15. Coordination of Dividends

From and after the date hereof until the ClosingeD&enturyLink and Qwest shall coordinate withreather to
designate the record dates for CenturyLink’s ancg&is respective quarterly dividends, includingnwigspect to the
dividends payable during the quarterly period inclitthe Closing is reasonably expected to occuh) $hat neither
CenturyLink shareholders nor Qwest shareholders$ igteeive more than one quarterly dividend duramy calendar
quarter.

SECTION 6.16. _Qwest Convertible NoteQwest agrees to take all necessary action teradll
outstanding Qwest Convertible Notes at a redemgti@® in cash equal to 100% of the principal antdereof,
together with accrued and unpaid interest, on Nda20, 2010. If any holder of Qwest Convertibletd$ exercises
its conversion rights with respect to any such QuWzsvertible Notes, Qwest shall exercise its righpay cash in lie
of all “Residual Value Shares” (as defined in thpemental indenture governing the terms of theQwonvertible
Notes) issuable upon such conversion. If the Q@esivertible Notes remain outstanding as of thedive Time,
CenturyLink agrees to execute and deliver, or caude executed and delivered, by or on behali@fSurviving
Company, at or prior to the Effective Time, onermre supplemental indentures and other instrunrentsred for ths
due assumption of the outstanding Qwest Convertibles to the extent required by the terms of the
Convertible Notes.

SECTION 6.17. _Coordination of Qwest Stock Issigmn In the event that at any time between the
date of this Agreement and the Closing Date, Qaestipates issuing Qwest Common Stock, Qwest siifalim
CenturyLink and the parties shall cooperate in gadtth to attempt to ensure that any such issuarmzéd not cause
all of the holders of Qwest Common Stock immediafelor to the Effective Time to receive in excharfgr such
Qwest Common Stock at the Effective Time a numlbshares of CenturyLink Common Stock that amourgreater
than fifty percent (50%) of the outstanding Centumik Common Stock. If, at the Effective Time, thember of
shares of CenturyLink Common Stock to be issudtbtders of Qwest Common Stock in the Merger (“ New
CenturyLink Share¥) would be equal to or greater than the numbehehn-outstanding shares of CenturyLink
Common Stock, Qwest shall, immediately prior to Hifective Time, repurchase a sufficient numbeslwdres of
Qwest Common Stock to cause the number of New @drihk Shares to be approximately 49.9% (and in ease,
less than 50%) of the shares of CenturyLink Com@tmtk that would be outstanding immediately atter Effective
Time (after taking such repurchase into accouit)e parties acknowledge and agree that any sucinategse shall
not be a violation of Section 5.01(b).
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ARTICLE VII
Conditions Precedent

SECTION 7.01. _Conditions to Each Pastpbligation to Effect the MergerThe respective
obligation of each party to effect the Merger ibjsat to the satisfaction or waiver on or priothie Closing Date of
the following conditions:

€)) Shareholder and Stockholder Approval¥he CenturyLink Shareholder Approval and the
Qwest Stockholder Approval shall have been obtained

(b) Listing. The shares of CenturyLink Common Stock issuabl®lerger Consideration pursu
to this Agreement shall have been approved fangsbn the NYSE, subject to official notice of issize.

(© HSR Act. Any waiting period (and any extension there@lacable to the Merger under the
HSR Act shall have been terminated or shall hayired.

(d) FCC and State Regulator Approval§he authorization required to be obtained fromECC
and the Consents required to be obtained from thie Regulators set forth on Section 7.01(d) of the
CenturyLink Disclosure Letter in connection witletbtonsummation of the Merger shall have been odxdain
provided that in the event that at the time ofréeeipt of any authorization required to be obtdiftem the
FCC and prior to the Closing Date, with respectuoh FCC authorization (i) any request for a stagny
similar request is pending, any stay is in effdéat, action or decision has been vacated, revessédside,
annulled or suspended and any deadline for filinghsa request that may be designated by statutgalation
has not passed, (ii) any petition for rehearingesonsideration or application for review is pemggdand the
time for the filings of any such petition or apglion has not passed, (iii) any Governmental Eigty
undertaken to reconsider the action on its ownanatind the deadline within which it may effect such
reconsideration has not passed or (iv) any appganding (including other administrative or judiaieview)
or in effect and any deadline for filing any sugpeal that may be specified by statute or rulenuhpassed,
then, such FCC authorization shall not be deemédve been obtained for purposes of this Sectioi(d) if
both CenturyLink and Qwest agree, but only forawglas any of the events set forth in clausesifi)(iii) or
(iv) above exist or, upon the agreement of botht@ghink and Qwest, earlier. For the avoidancel@dbt,
Consents required in connection with state or lgcddo franchises shall be considered “Other Applsiv
covered under Section 7.01(e).

(e) Other Approvals Other than the authorizations, filings and Cotserovided for by
Sections 1.03, 7.01(c) and 7.01(d), all Consehgmy, required to be obtained (i) with or from atate
Regulator, (ii) under any foreign antitrust, conifp@h or similar Laws or (iii) from or of any Govemental
Entity, in each case in connection with the consation of the Merger and the transactions conteraglay
this
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Agreement, shall have been obtained, except faethihe failure of which to be obtained, individyalr in the
aggregate, would not reasonably be expected toa®@ a Substantial Detriment or (y) provide a reabte
basis to conclude that Qwest, CenturyLink or Mei$el or any of their Affiliates or any of their pestive
officers or directors, as applicable, would be sabjo the risk of criminal liability.

() No Legal Restraints No applicable Law and no Judgment, prelimingggmporary or
permanent, or other legal restraint or prohibiéma no binding order or determination by any Gornental
Entity (collectively, the “ Legal Restraints shall be in effect, and no suit, action or otheceeding shall ha
been instituted by any Governmental Entity and iarmpanding which is reasonably likely to resulaithegal
Restraint, in each case, that prevents, makesl)leg prohibits the consummation of the Mergethat is
reasonably likely to result, directly or indirectin (i) any prohibition or limitation on the owrsdnip or
operation by Qwest, CenturyLink or any of theimprestive Subsidiaries of any portion of the business
properties or assets of Qwest, CenturyLink or drtp@r respective Subsidiaries, (ii) Qwest, Ceyitimk or
any of their respective Subsidiaries being competbedispose of or hold separate any portion obilness,
properties or assets of Qwest, CenturyLink or dtheir respective Subsidiaries, in each caserasut of the
Merger, (iii) any prohibition or limitation on thaility of CenturyLink to acquire or hold, or exese full right
of ownership of, any shares of the capital stocthefQwest Subsidiaries, including the right toeyd@iv) any
prohibition or limitation on CenturyLink effectiwelcontrolling the business or operations of Qwest the
Qwest Subsidiaries, or (v) any prohibition or liatibn on CenturyLinlks ability to declare and pay dividend:
make distributions to its shareholders that Cemtinkyand Qwest agree shall constitute a violatibthcs
condition; which, in the case of each of clausgg§\{), would reasonably be expected to have a Guitisl
Detriment.

(9) Form S4. The Form $4 shall have become effective under the Secutedsand shall not b
the subject of any stop order or proceedings sgekistop order, and CenturyLink shall have recealkestate
securities or “blue sky” authorizations necessanylie issuance of the Merger Consideration.

SECTION 7.02. _Conditions to Obligations of Qwedthe obligations of Qwest to consummate the
Qwest Merger are further subject to the followimmgditions:

(@) Representations and Warrantie¥he representations and warranties of Centukyamd
Merger Sub contained in this Agreement (exceptHerrepresentations and warranties contained in
Sections 3.01, 3.03(a) and 3.04(a)) shall be tngecarrect (without giving effect to any limitati@s to
“materiality” or “CenturyLink Material Adverse Ett” set forth therein) at and as of the date sf th
Agreement and at and as of the Closing Date asdfenat and as of such time (except to the extgressly
made as of an earlier date, in which case as ¢f sadier date), except where the failure of such
representations and warranties to be true andatqm@hout giving effect to any limitation as tanateriality”
or “CenturyLink Material Adverse Effect” set fortherein), individually or in the aggregate, has imad and
would not reasonably be expected to have a Centtkyaterial Adverse Effect (it being agreed thathw
respect to any
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representation or warranty with respect to whidbea$ resulting from or arising in connection witie matters
set forth in clause (iv) of the definition of thermn “Material Adverse Effect” are not excluded etefmining
whether a CenturyLink Material Adverse Effect haswred or would reasonably be expected to occah s
effects shall similarly not be excluded for purposéthis Section 7.02(a)) and the representatoils
warranties of CenturyLink and Merger Sub contaime8ections 3.01, 3.03(a) and 3.04(a) shall bedanc
correct in all material respects at and as of tte df this Agreement and at and as of the CloSuig as if
made at and as of such time (except to the exigmessly made as of an earlier date, in which eas# such
earlier date). Qwest shall have received a ceatii signed on behalf of each of CenturyLink andddeSub
by an executive officer of each of CenturyLink aidrger Sub, respectively, to such effect.

(b) Performance of Obligations of CenturyLink and Me&r§eb. CenturyLink and Merger Sub
shall have performed in all material respects atearial obligations required to be performed byrthender
this Agreement at or prior to the Closing Date, @wekst shall have received a certificate signeteiralf of
each of CenturyLink and Merger Sub by an execuiffieer of each of CenturyLink and Merger Sub,
respectively, to such effect.

(c) Tax Opinion. Qwest shall have received the opinion of Skagddeps, Slate, Meagher &
Flom LLP, or such other reputable Tax counsel neally satisfactory to Qwest, as of the Closing Datie
effect that the Merger will qualify for the Interdi@ax Treatment. In rendering the opinion desctiipethis
Section 7.02(c), the Tax counsel rendering suchiopishall have received the certificates and nefyyupon
the representations referred to in Section 6.07(b).

SECTION 7.03. _Conditions to Obligation of CemnlLink . The obligation of CenturyLink and
Merger Sub to consummate the Merger is furtheresailip the following conditions:

(@) Representations and Warrantie¥he representations and warranties of Qwestaued in
this Agreement (except for the representationsveantdanties contained in Sections 4.01, 4.03(a)4a04d(a))
shall be true and correct (without giving effectitty limitation as to “materiality” or “Qwest Maial Adverse
Effect” set forth therein) at and as of the datéhif Agreement and at and as of the Closing DaiEraade at
and as of such time (except to the extent expresalye as of an earlier date, in which case asabf sarlier
date), except where the failure of such representaand warranties to be true and correct (witlgouing
effect to any limitation as to “materiality” or “Qagt Material Adverse Effect” set forth therein)ividually or
in the aggregate, has not had and would not rebpha expected to have a Qwest Material AdversecEfit
being agreed that with respect to any representatiovarranty with respect to which effects resigtirom or
arising in connection with the matters set fortleleuse (iv) of the definition of the term “Matdriadverse
Effect” are not excluded in determining whetheraeS3t Material Adverse Effect has occurred or would
reasonably be expected to occur, such effects sinailarly not be excluded for purposes of thistec7.03
(a)), and the representations and warranties ofsQeantained in
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Sections 4.01, 4.03(a) and 4.04(a) shall be trdecarrect in all material respects at and as ofitite of this

Agreement and at and as of the Closing Date aadfenat and as of such time (except to the extgnessly

made as of an earlier date, in which case as ¢f sadier date). CenturyLink shall have receivextdificate
signed on behalf of Qwest by an executive offideQwest to such effect.

(b) Performance of Obligations of QwesQwest shall have performed in all material respall
material obligations required to be performed hynider this Agreement at or prior to the ClosingeDand
CenturyLink shall have received a certificate s@jpa behalf of Qwest by an executive officer of Qe
such effect.

(© Tax Opinion. CenturyLink shall have received the opinion cddhtell, Lipton, Rosen &
Katz, or such other reputable Tax counsel reasgrsattisfactory to CenturyLink, as of the Closing®to the
effect that the Merger will qualify for the Interdli@ax Treatment. In rendering the opinion desctiibethis
Section 7.03(c), the Tax counsel rendering suchiopishall have received the certificates and neyupon
the representations referred to in Section 6.07(b).

ARTICLE VIII

Termination, Amendment and Waiver

SECTION 8.01. _Termination This Agreement may be terminated at any timerga the Effective
Time, whether before or after receipt of the Ceyitink Shareholder Approval or the Qwest Stockholdpproval:

(@) by mutual written consent of Qwest and CenturyLink;
(b) by either Qwest or CenturyLink:

0] if the Merger is not consummated on or before theé Bate. The “ End Dateshall
mean April 21, 2011; providetiat if by the End Date, any of the conditionsfeeth in Section 7.01(c
(d), (e), or (f) shall not have been satisfied thetcondition set forth in Section 7.01(a) shalldhbeen
satisfied, the End Date may be extended for omeare periods of up to 60 days per extension byee
CenturyLink or Qwest, in its discretion, up to ajgeegate extension of 6 months from the first End
Date (in which case any references to the End Battein shall mean the End Date as extended);
provided, further, that if the condition set forth in Section 7.0jl¢tdall not have been satisfied solely
by reason that any authorization required to baiobtl by the FCC has been obtained but CenturyLinl
and Qwest have deemed that such authorizationdtdsern obtained pursuant to such Section 7.01(d)
the right to terminate this Agreement under thisti®a 8.01(b)(i) shall not be available to any part

prior to the 6ah day after CenturyLink and Qwest have deemed trat authorization of the FCC has
not been obtained; providedhowever, that the right to extend or terminate this Agreatrunder this
Section 8.01(b)(i) shall not be available to angtyd such failure of the Merger to occur on offdre
the End Date is a
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proximate result of a willful breach of this Agreent by such party (including, in the case of
CenturyLink, Merger Sub);

(i) if the condition set forth in Section 7.01(f) istrsatisfied and the Legal Restraint giv
rise to such non-satisfaction shall have becona énd non-appealable; providétt the terminating
party shall have complied with its obligations puast to Section 6.03;

(i) if the CenturyLink Shareholder Approval is not ob&al at the CenturyLink
Shareholders Meeting duly convened (unless sucku@gnk Shareholders Meeting has been
adjourned, in which case at the final adjournmbateof); or

(iv) if the Qwest Stockholder Approval is not obtainéthe Qwest Stockholders Meeting
duly convened (unless such Qwest Stockholders Wigétas been adjourned, in which case at the final
adjournment thereof);

(© by Qwest, if CenturyLink or Merger Sub breachefads to perform any of its covenants or
agreements contained in this Agreement, or if drip@representations or warranties of Centuryldnkerger Sub
contained herein fails to be true and correct, Winieach or failure (i) would give rise to the faé of a condition set
forth in Section 7.02(a) or 7.02(b) and (ii) is measonably capable of being cured by the End Draté reasonably
capable of being cured, CenturyLink or Merger Sagothe case may be, does not diligently attempteases to
diligently attempt, to cure such breach or failafeer receiving written notice from Qwest;

(d) by CenturyLink, if Qwest breaches or fails to pemicany of its covenants or agreements
contained in this Agreement, or if any of the regrgations or warranties of Qwest contained hdegimto be true
and correct, which breach or failure (i) would gnige to the failure of a condition set forth incBen 7.03(a) or 7.03
(b) and (ii) is not reasonably capable of beingedury the End Date or, if reasonably capable afgpeured, Qwest
does not diligently attempt, or ceases to diligeattempt, to cure such breach or failure afteeir@ng written notice
from CenturyLink;

(e) by Qwest, in the event that a CenturyLink Adversed&nmendation Change shall have
occurred; providethat Qwest shall no longer be entitled to termirlaie Agreement pursuant to this Section 8.01(
the CenturyLink Shareholder Approval has been abthat the CenturyLink Shareholders Meeting; or

() by CenturyLink, in the event that a Qwest Advergedtnmendation Change shall have
occurred; providethat CenturyLink shall no longer be entitled tarterate this Agreement pursuant to this
Section 8.01(f) if the Qwest Stockholder Approvastbeen obtained at the Qwest Stockholders Meeting.

SECTION 8.02. _Effect of Terminationin the event of termination of this Agreementdier
CenturyLink or Qwest as provided in Section 8.0is Agreement shall forthwith become void and haveffect,
without any liability or obligation on the part Qwest, CenturyLink or Merger Sub, other than tis $@ntence of
Section 6.02, Section 6.06,
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this Section 8.02 and Article IX, which provisiosigall survive such termination, and no such tertronashall relieve
any party from any liability for any statement, acffailure to act by such party that it intendedé a
misrepresentation or a breach of any covenantra@eagent set forth in this Agreement.

SECTION 8.03. ' AmendmentThis Agreement may be amended by the partiasyatime before or
after receipt of the CenturyLink Shareholder Appioer the Qwest Stockholder Approval; providdtbwever, that
(i) after receipt of the CenturyLink Shareholdemtqval, there shall be made no amendment that lyrequires
further approval by the shareholders of Centurylarthout the further approval of such sharehold@nsafter receipt
of the Qwest Stockholder Approval, there shall lzmlenno amendment that by Law requires further ajaptuy the
stockholders of Qwest without the further appradfaduch stockholders, and (iii) except as providedve, no
amendment of this Agreement shall be submittecetagproved by the shareholders of CenturyLink er th
stockholders of Qwest unless required by Law. Rgeeement may not be amended except by an instruime
writing signed on behalf of each of the parties.

SECTION 8.04. _Extension; WaiverAt any time prior to the Effective Time, the f)as may
(a) extend the time for the performance of anyhefabligations or other acts of the other par{igswaive any
inaccuracies in the representations and warraotietained in this Agreement or in any documentveedd pursuant
to this Agreement, (c) waive compliance with anyarmants and agreements contained in this Agreeondd) waive
the satisfaction of any of the conditions contaiirethis Agreement. No extension or waiver by @eyitink shall
require the approval of the shareholders of Cehinkyunless such approval is required by Law anexiension or
waiver by Qwest shall require the approval of tteelsholders of Qwest unless such approval is reguiy Law. Any
agreement on the part of a party to any such exters waiver shall be valid only if set forth in anstrument in
writing signed on behalf of such party. The faglaf any party to this Agreement to assert anysafights under this
Agreement or otherwise shall not constitute a wanfesuch rights.

SECTION 8.05. _Procedure for Termination, AmendinExtension or Waiver A termination of this
Agreement pursuant to Section 8.01, an amendmehisofgreement pursuant to Section 8.03 or annsib@ or
waiver pursuant to Section 8.04 shall, in orddsdceffective, require, in the case of Qwest, Cethiink or Merger
Sub, action by its Board of Directors or the dulyrerized designee thereof. Termination of thise®gnent prior to
the Effective Time shall not require the approviahe shareholders of CenturyLink or the stockhrdd# Qwest.

ARTICLE IX

General Provisions

SECTION 9.01. _Nonsurvival of Representations Afatranties None of the representations and
warranties in this Agreement or in any instrumegitv@red pursuant to this Agreement shall survheEffective
Time. This Section 9.01 shall not limit Sectio@8Bor any covenant or agreement of the partiesiwiycits terms
contemplates performance after the Effective Time.
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SECTION 9.02. _Notices All notices, requests, claims, demands and atbermunications under tf
Agreement shall be in writing and shall be deemedrgupon receipt by the parties at the followinlgli@sses (or at
such other address for a party as shall be spedifidike notice):

(a) if to Qwest, to:

Qwest Communications International Inc.
1801 California Street

Denver, Colorado 80202

Phone: (303) 992-2811

Facsimile: (303) 383-8444

Attention: General Counsel
with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
155 N. Wacker Drive

Chicago, lllinois 60606

Phone: (312) 407-0700

Facsimile: (312) 407-0411

Attention: Charles W. Mulaney
Susan S. Hassan

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

CenturyTel, Inc.

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

Attention: Stacey W. Goff

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
David E. Shapiro

SECTION 9.03. _Definitions For purposes of this Agreement:
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An “ Affiliate ” of any Person means another Person that direcilydirectly, through one or more
intermediaries, controls, is controlled by, or mlar common control with, such first Person.

“ Business Day means any day other than (i) a Saturday or a &gynd (i) a day on which banking
and savings and loan institutions are authorize@quired by Law to be closed in New York City be tState of
Louisiana.

“ CenturyLink Material Adverse Effe¢tmeans a Material Adverse Effect with respect em@ryLink.

“ CenturyLink Restricted Sharemeans any award of CenturyLink Common Stock thaubject to
restrictions based on performance or continuingiserand granted under any CenturyLink Stock Plan.

“ CenturyLink RSU” means any award of the right to receive Centumgl@Common Stock that is
subject to restrictions based on performance otimaing service and granted under any CenturyLitdcK Plan.

“ CenturyLink Stock Optiori means any option to purchase CenturyLink CommonkSgoanted unde
any CenturyLink Stock Plan.

“ CenturyLink Stock Plari means each CenturyLink Benefit Plan that provideghe award of rights
of any kind to receive shares of CenturyLink Comroack or benefits measured in whole or in pantdfgrence to
shares of CenturyLink Common Stock, including thmehded and Restated Legacy Ebony 2008 Equity liveent
Plan, the Ebony 2006 Equity Incentive Plan, the Adeel and Restated 2005 Management Incentive Coraji@ms
Plan, the Amended and Restated 2005 Directors $tlack the Amended and Restated 2002 Managemaeatitine
Compensation Plan, the Amended and Restated 20@2tBis Stock Option Plan, the Amended and Resgi6d
Incentive Compensation Plan, the 1995 Incentive @oration Plan and the Amended and Restated 1938dwsd
Stock Plan.

“ Code” means the Internal Revenue Code of 1986, as aedend

“ Combined Company means Qwest, the Qwest Subsidiaries, Centurybimdk the CenturyLink
Subsidiaries, taken as a whole, combined in theneracurrently intended by the parties.

“ Communications Act means the Communications Act of 1934, as amended.

“ Indebtedness means, with respect to any Person, without dagilbr, (i) all obligations of such
Person for borrowed money, or with respect to dépos advances of any kind to such Person, (iiplaligations of
such Person evidenced by bonds, debentures, notesitar instruments, (iii) all capitalized leasbligations of such
Person or obligations of such Person to pay thercedf and unpaid purchase price of property angpewnt, (iv) all
obligations of such Person pursuant to securibpadr factoring programs or arrangements, (v) @érgntees and
arrangements having the economic effect of a gteeast such Person of any Indebtedness of any Btreson, (v) al
obligations or undertakings of such Person to raamr cause to be maintained the financial pasitiocovenants of
others or to purchase the obligations or propérttlrers, (vi) net cash payment obligations of sBelhson under
swaps, options, derivatives and other hedging aggaes or arrangements that will be payable uponitetion
thereof (assuming they were terminated on the afadetermination), or (vii) letters of credit, bagkarantees, and
other similar contractual obligations entered imyoor on behalf of such Person.
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The “ Knowledg€' of any Person that is not an individual means, wapect to any matter in questi
the actual knowledge of such Person’s executiviee after making due inquiry.

“ Material Adverse Effect with respect to any Person means any fact, cistance, effect, change,
event or development that materially adverselyca$féhe business, properties, financial conditioresults of
operations of such Person and its Subsidiariesntak a whole, excluding any effect to the extesit it results from
or arises out of (i) changes or conditions gengiafiecting the industries in which such Person amg of its
Subsidiaries operate, except if such effect haat@mally disproportionate effect on such Persahitgs\Subsidiaries,
taken as a whole, relative to others in such indsst(ii) general economic or political conditiomssecurities, credit,
financial or other capital markets conditions, atle case in the United States or any foreign jigtigeh, except if suc
effect has a materially disproportionate effecsanh Person and its Subsidiaries, taken as a wiaetddive to others i
the industries in which such Person and any @uiissidiaries operate, (iii) any failure, in andteélf, by such Person
to meet any internal or published projections, dasts, estimates or predictions in respect of neegnearnings or
other financial or operating metrics for any per{ideing understood that the facts or occurremgésag rise to or
contributing to such failure may be deemed to atutst or be taken into account in determining vakeethere has
been or will be, a Material Adverse Effect), (ilaptexecution and delivery of this Agreement orghblic
announcement or pendency of the Merger or anyeobther transactions contemplated by this Agreenecitiding
the impact thereof on the relationships, contrdauatherwise, of such Person or any of its Subsiels with
employees, labor unions, customers, suppliers wn@a, (v) any change, in and of itself, in therke&price or tradin
volume of such Person’s securities (it being urtdesthat the facts or occurrences giving risertoamtributing to
such change may be deemed to constitute, or ba tateeaccount in determining whether there has lweeavill be, a
Material Adverse Effect), (vi) any change in apabte Law, regulation or GAAP (or authoritative iestation
thereof), except if such effect has a materialgptportionate effect on such Person and its Sisogd, taken as a
whole, relative to others in the industries in whezich Person and any of its Subsidiaries opgrategeopolitical
conditions, the outbreak or escalation of hostiifiany acts of war, sabotage or terrorism, oregoglation or
worsening of any such acts of war, sabotage aorism threatened or underway as of the date ofAgreement,
except if such effect has a materially dispropowie effect on such Person and its Subsidiariksntas a whole,
relative to others in the industries in which s&&rson and any of its Subsidiaries operate o) @iy hurricane,
tornado, flood, earthquake or other natural disasteept if such effect has a materially disprdpoate effect on
such Person and its Subsidiaries, taken as a wietddive to others in the industries in which s&&rson and any of
its Subsidiaries operate.
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“ Person” means any natural person, firm, corporation, pastrip, company, limited liability compar
trust, joint venture, association, Governmentaltimr other entity.

“ Qwest Material Adverse Effeétmeans a Material Adverse Effect with respect toedt.

“ Qwest Restricted Sharésneans any award of Qwest Common Stock that igestibo restrictions
based on performance or continuing service andeudamder any Qwest Stock Plan.

“ Qwest Stock Optiori means any option to purchase Qwest Common Staokted under any Qwest

Stock Plan.

“ Qwest Stock Plansmeans the Qwest Equity Incentive Plan and angrofwest Benefit Plan which
provides for the award of rights of any kind, cagent or accrued, to receive shares of Qwest Con8tmek or
benefits measured in whole or in part by the valug number of shares of Qwest Common Stock.

A * Subsidiary” of any Person means another Person, an amouhé eting securities, other voting
ownership or voting partnership interests of whghufficient to elect at least a majority of itedd of Directors or
other governing person or body (or, if there aresuch voting interests, more than 50% of the eqoirests of
which) is owned directly or indirectly by such fiBerson.

“ Substantial Detriment means an effect on any division, Subsidiary,res¢, business, product line,
asset, property or results of operations of Cehinkyand/or Qwest and/or the Combined Company) i§ich effect
(after giving effect to the loss of any reasonaitpected synergies or other benefits of the Meagdrother
transactions contemplated hereby and to the rectgoty reasonably expected proceeds of any divestor sale of
assets) on Qwest and the Qwest Subsidiaries, tekarwhole (including, for purposes of this deteation, any effec
on any division, Subsidiaries, interest, businpssguct line, asset, property or results of operatiof CenturyLink
and/or the Combined Company as if it were applied tomparable amount of interest, business, ptdithes asset,
property or results of operations of Qwest) wouldvould reasonably be expected to result in a netadverse effec
on the business, properties, financial conditioresults of operations of Qwest and the Qwest Sidrges, taken as a
whole, or of CenturyLink and the CenturyLink Sulaites, taken as a whole (without giving effecthe Merger) or
(i) such effect would impair the right of the Coméd Company to declare and pay quarterly dividendsnounts
and reflecting growth consistent with past practt€enturyLink in a manner that CenturyLink and €»vagree
would constitute a Substantial Detriment.

“ Taxes” means all taxes, customs, tariffs, imposts, levikities, fees or other like assessments or
charges of any kind imposed by a Governmental Eribgether with all interest, penalties and addgiimposed with
respect to such amounts.

“ Tax Return” means all Tax returns, declarations, statemeepmrts, schedules, forms and
information returns, any amended Tax return andadhgr document filed or required to be filed relgtto Taxes.
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SECTION 9.04. _InterpretatianWhen a reference is made in this Agreement tArtiole, a Section
or an Exhibit, such reference shall be to an Aatiel Section or an Exhibit of or to this Agreemeamiess otherwise
indicated. The table of contents, index of defitexths and headings contained in this Agreemenfoareference
purposes only and shall not affect in any way tleammng or interpretation of this Agreement. Anpitalized term
used in any Exhibit but not otherwise defined threshall have the meaning assigned to such tetimsmrAgreement.
Whenever the words “include”, “includes” or “incling” are used in this Agreement, they shall be debio be
followed by the words “without limitation.” The wds “hereof”, “hereto”, “hereby”, “herein” and “hemnder” and
words of similar import when used in this Agreemstmall refer to this Agreement as a whole and mainty particular
provision of this Agreement. The term “or” is retclusive. The word “extent” in the phrase “to theent” shall
mean the degree to which a subject or other thibgnes, and such phrase shall not mean simply “he definitions
contained in this Agreement are applicable to thgudar as well as the plural forms of such terrAsy agreement,
instrument or Law defined or referred to herein neesuch agreement, instrument or Law as from toriarte
amended, modified or supplemented, unless othespiseifically indicated. References to a Perseraso to its
permitted successors and assigns. Unless othespesifically indicated, all references to “dollaasd “$” will be
deemed references to the lawful money of the Uritiaties of America.

SECTION 9.05. _Severability If any term or other provision of this Agreemeninvalid, illegal or
incapable of being enforced by any rule or Lawpualolic policy, all other conditions and provisioofsthis Agreement
shall nevertheless remain in full force and effartong as either the economic or legal substahtteedransactions
contemplated hereby is not affected in any manraenally adverse to any party or such party waitesghts under
this Section 9.05 with respect thereto. Upon sigtiermination that any term or other provisiomiglid, illegal or
incapable of being enforced, the parties heretth shgotiate in good faith to modify this Agreemetas to effect the
original intent of the parties as closely as pdesiban acceptable manner to the end that transaatontemplated
hereby are fulfilled to the extent possible.

SECTION 9.06. _CounterpartsThis Agreement may be executed in one or mouateoparts, all of
which shall be considered one and the same agregamehshall become effective when one or more tawparts hav
been signed by each of the parties and deliverétetother parties.

SECTION 9.07. _Entire Agreement; No Thitdirty Beneficiaries This Agreement, taken together
with the CenturyLink Disclosure Letter and the Qw@sclosure Letter and the Confidentiality Agreeme
(a) constitutes the entire agreement, and supessgidarior agreements and understandings, botienrand oral,
between the parties with respect to the Mergerthadather transactions contemplated by this Agreiaed
(b) except for Section 6.05, is not intended tofeonpon any Person other than the parties anysrighremedies.

SECTION 9.08. GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATGF DELAWARE, REGARDLESS OF TH
LAWS THAT MIGHT OTHERWISE
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GOVERN UNDER ANY APPLICABLE PRINCIPLES OF CONFLICTSF LAWS OF THE STATE OF
DELAWARE.

SECTION 9.09. _AssignmentNeither this Agreement nor any of the rightseiasts or obligations
under this Agreement shall be assigned, in whola part, by operation of Law or otherwise by aryh® parties
without the prior written consent of the other st providedhat the rights, interests and obligations of Meigeb
may be assigned to another wholly owned subsidibenturyLink. Any purported assignment withoutls consent
shall be void. Subject to the preceding senterthessAgreement will be binding upon, inure to thenefit of, and be
enforceable by, the parties and their respectizceessors and assigns.

SECTION 9.10. _ Specific EnforcemeniThe parties acknowledge and agree that irrepacdgimage
would occur in the event that any of the provisiohthis Agreement were not performed in accordamitie their
specific terms or were otherwise breached, andntimstetary damages, even if available, would narbadequate
remedy therefor. It is accordingly agreed thatghsgies shall be entitled to an injunction or imgtions to prevent
breaches of this Agreement and to enforce speltyfittee performance of terms and provisions of thigeement in
any court referred to in clause (a) below, withprttof of actual damages (and each party herebyesany
requirement for the securing or posting of any bimncbnnection with such remedy), this being iniadd to any
other remedy to which they are entitled at lawnoequity. The parties further agree not to agkatta remedy of
specific enforcement is unenforceable, invalid,tcamy to Law or inequitable for any reason, noassert that a
remedy of monetary damages would provide an adegeatedy for any such breach. In addition, eacheparties
hereto (a) consents to submit itself to the pergomiadiction of any Delaware state court or argdEral court located
in the State of Delaware in the event any disptitea out of this Agreement, the Merger or anyhefather
transactions contemplated by this Agreement, (lgexythat it will not attempt to deny or defeatrspersonal
jurisdiction by motion or other request for leavenh any such court and (c) agrees that it willlmatg any actior
relating to this Agreement, the Merger or any @ ¢ither transactions contemplated by this Agreeinearty court
other than any Delaware state court or any Federat sitting in the State of Delaware.

SECTION 9.11. _Waiver of Jury TrialEach party hereto hereby waives, to the fubestnt permitte
by applicable Law, any right it may have to a thgljury in respect of any suit, action or otheng@eding arising out
of this Agreement, the Merger or any of the othansactions contemplated by this Agreement. Eadly pereto
(a) certifies that no representative, agent ora¢ty of any other party has represented, expressitherwise, that
such party would not, in the event of any actiait ar proceeding, seek to enforce the foregoiny&raand
(b) acknowledges that it and the other partiestbdrave been induced to enter into this Agreemgnaimong other
things, the mutual waiver and certifications irstBiection 9.11.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, Qwest, CenturyLink and Mergeb®ave duly executed this Agreement
as of the date first written above.

QWEST COMMUNICATIONS INTERNATIONAL INC.

By: _/s/ Edward A. Mueller
Name: Edward A. Mueller
Title: Chairman and Chief Executive Officer

CENTURYTEL, INC.

By: _/s/ Glen F. Post, llI
Name: Glen F. Post, Il
Title: Chief Executive Officer and President

SB44 ACQUISITION COMPANY

By: _/s/ Glen F. Post, llI
Name: Glen F. Post, Il
Title:  President & Chief Executive Officer
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3.03(b)
1.01
1.03
8.01(b)
3.13(b)
3.13(b)
3.10(a)
3.05(b)
2.02(a)
2.02(a)
2.01(c)
3.05(b)
6.03(d)
3.17(c)
3.14(a)
Article Il
4.14(a)
Article IV
3.25
3.05(b)
3.06(b)
3.05(b)
3.03(b)
3.13(b)
3.05(b)
9.03
3.16
Recitals
3.10(a)
6.01(a)
3.05(a)
9.03
3.05(a)
3.03(b)
7.01(f)
2.02(b)
3.02(a)
9.03
3.06(h)
1.01
2.01(c)
Preamble
2.01(a)






New CenturyLink Share
NYSE

Performance Perio

Permits

Persor

Qwest

Qwest Adverse Recommendation Cha
Qwest Benefit Plan

Qwest Boarc

Qwest By-laws

Qwest Capital Stoc

Qwest CBAs

Qwest Charte

Qwest Common Stoc
Qwest Convertible Note
Qwest Credit Facility
Qwest Disclosure Lette
Qwest ESPI

Qwest Financial Advisc
Qwest 401(k) Pla

Qwest Lease

Qwest License

Qwest Material Adverse Effe
Qwest Material Contrac
Qwest Retention Progra
Qwest Multiemployer Pla
Qwest Notice of Recommendation Chal
Qwest Pension Ple

Qwest Permit:

Qwest Preferred Stoc
Qwest Propertie

Qwest Regulatory Agreeme
Qwest Restricted Shar
Qwest SEC Documen
Qwest Stockholder Approv.
Qwest Stockholders Meetir
Qwest Stock Optiol

Qwest Stock Plar

Qwest Subsidiarie

Qwest Takeover Propos
Qwest Termination Fe
Qwest Voting Deb

Pro Ration Fractiol

PSC Application:

Releas¢

Representative

SEC

Securities Ac

Share Issuanc

significant deficiency

6.17
2.02(f)
6.04(a)

3.01

9.03

Preamble
5.03(b)
4.10(a)
4.04(a)

4.01
4.03(a)

4.19

4.01
2.01(b)
4.03(a)
4.02(c)

Article IV
4.03(a)

4.20
4.03(a)
4.15(b)
4.17(a)

9.03
4.14(b)
6.13(1)
4.10(a)
5.03(b)
4.10(c)

4.01
4.03(a)
4.15(a)

4.18

9.03
4.06(a)
4.04(a)
4.04(a)

9.03

9.03

4.01
5.03(e)
6.06(c)
4.03(b)
6.04(b)
6.03(d)
3.13(b)
5.02(a)
3.05(b)
3.05(b)
3.04(a)
3.06(h)



SOX 3.06(b)




State Regulator

Subsidiary

Substantial Detrimer
Superior Qwest Propos
Superior CenturyLink Propos
Surviving Compan)

Taxes

Tax Returr

3.17(a
9.03
9.03

5.03(e)

5.02(e)
1.01
9.03
9.03






