
1\. The Applieants Are Dedicated To Having State-of-the-Art Operational
Support System, (""OSS")

Several commcnters worry about how the merger will affect the combined company's

OSS. Yet. these commemers offer no evidence that this transaction will have a negative impact

on OSS, and rely instead on pure ::;peculation. 511 The applicants are each dedicated to having

strong ass for wholesale operations and they have long satisfied their various legal obligations.

There is no reason to assume that they will suddenly abandon their responsibilities following the

close of this transaction.

In any event, the eommcnters' speculation is erroneous. As a preliminary matter,

CenturyLink plans to continu~ operating b()[h CenturyLink and Qwest existing ass

uninterrupted for the immediate future until it completes its evaluation of the best options for all

stakeholders. This is expected to take 12 months at the very least. 59 Thus, the eommenters that

contend that the applicants' "silence" regarding the issue of integration should be viewed with

suspicion llo are simply wrong: the applicants did not discuss plans to integrate ass because the

immediate plan is to maintain both companies' separate ass and continue operations as usual.

Wholesale customers in CenturyLink areas and in Qwest areas will not face immediate changes

in their existing systems interfaces and existing ass arrangellll:nts will nol be disrupted. This

stands in stark contrast to the FairPoint and Hawaiian Telcom transactions cited by some of the

commenters, both of which involved the creation ofentirely new ass.

In the longer term, pu~t-mergcr CenluryLink is dedicated to having industry-leading

ass. CenluryLink is on track to transition legacy CenturyTel customers making Local Service

59

See., e.g., Cox/Charter Comments at 12-15; Cbeyond et al. Comments at 18-31; Joint
CLEC Commcnters' Comments at 7-10.

See Cheek Declaration, 16.

See. e.g., Cbeyond et al. Comments at 7; Joint CLEC Commenters Comments at 9-11.
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Rt;yuests ("LSRs") to Embarq's ass on schedule, by September 20\0.(lJ Whether post-

transactIOn CenturyLink ultimately chooses an existing ass or selects new systems should be

left to be resolved through the ordinary course of business and the need to respond to

marketplace conditions. 62 The applicants recognize that any future changes to ass will require

significant advance planning py wholesale eustomers, and CenturyLink pledges to give its CLEC

customers ample and adequate notice of any future changes, consistent with its legal obligations

and accepted business practices.

Today, of course, CenturyLink and Qwest do have different ass. But this is not

surprising, given tlml QVl'est and CenturyLink have evolved their ass platfonns to satisfy

different customer demands and to accommodate different regulatory ohligations. As some

commenters observ'e, Qwest had its systems evaluated under Section 27\ of the Act while

CenturyLink did not,63 but that does not establish that the merged comp,my \....ould provide

"discriminatory access" 10 ass, even if there is eventual OSS integration. far from it: the

applicants have met and are meeting all of their obligations. and will continue to do so. There

will be no interruptions in serv'ice.64 All metrics that apply under state and federal law will

62

63

See Exhibit 4; Check Declaration, , 4.

Cf In the Maller ofPerformance Aleasurements and Reporting Requirements for
Operations Support Systems, Interconnection. and Operator Services lmd Director)!
Assistance, Notice of Proposed Rulemaking, 13 FCC Red 12817 ~~ 17-18 (1998)
(refusing to propose "performance Dr technical standards" for OSS, "preferring instead to
rely in the first instance on the industry standard-setting process and contradual
arrangements between private parties"); In the JvfatteT ofImplementation ofthe Local
Competition Provisions ofthe Telecommunications Act of1996, Third Report and Order
and Fourth Further Nutice ufProposed Rulemaking, i5 fCC Red 3696~437 (1999)
(rejecting commenters' proposals to "establish and ensure that incumbent LECs meet
ass performance standards, both quantitative and qualitative, to demonstrate parity
under the lCommission's Wlbundling] rules").

Cbeyond et al. Comments at 17-18.

See Cheek Declaration, , 7.
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continue to be met. Nothing about the transaction will excuse the merged company from its

important Section 271 obligations, where those apply, or its Section 25 J obligations. The

commenters do not and cannot argue othe['VJise.

Cbeyond et al. appear to believe that CenturyLink must make certain changes because it

must be treated as LI Bell Operating Company ("BOC") outside of Qwest territory.65 There is no

precedent or basis in law for any such requirement. In areas in which Qwest operates as a BOC,

Qwest will continue to operate as a DOC and will continue to meet all appropriate obligations

und metrics that upply to BOCs. Hut there is no basis for applying Section 271 to CenturyLink

areas.66 Nothing about this transaction ehanges the legal regimes that will apply in each area.

The Joint CLEC Commenters suggest that Qwest's OSS is superior to CenturyLink's in

several ways, and in particular they emphasize three speeitic concerns due to "significant

differences" between the systems.67 While these comments are not relevant at all given the lack

of any plans to merge OSS in the near future, it bears noting that the Joint CLEC Commenters'

arguments are emphatically false. The Joint CLEC Commenters claim, for example, that under

CenturyLink's system, a CLEC cannot submit more than 50 orders per day or else its orders will

67

See, e.g., Cbeyond et al. Comments at 18-20.

See Applications Filed by Frontier Communications Corporation and Verizon
Communications Inc. for Assignment or Transfer ofControl, Memorandum Opinion and
Order, WC Docket No. 09-95, FCC 10-87 ~ 43 (201 0) (classifying Frontier os a BOC
only with respect to the West Virginia exchanges Frontier acquired from Verizon);
Applications Filed for the Transfer ofCertain Spectrum Licenses and Section 214
Authorizations in the States ofMaine. New Hampshire, and Vermont from Verizon
Communications Inc. and its Subsidiaries fa FairPoint Communications Inc.,
Memorandum Opinion and Order, 23 FCC Rcd 514 ~ 34 (2008) (classifying FairPoint as
a SOC only with respect to the three-state region where FairPoint aequired exchanges
from Verizon).

Joint CLEC Commenters Comments at 8.

22



he subject to project management, and standard intervals will not apply.611 That simply is not the

(;a:;e. While certain order vulume Iimitatiuns were in pl<lce for leg<lcy CenturyTei customers

prior to the Embarq merger, CenturyLink has not had <lny order volume limitations for over a

year. 6
'l The Joint CLEC Commenters also claim that CenturyLink processes orders more slowly

than Qwest, because of batch processing.70 Again, that is false. All CenturyLink wholesale

customers have the option to have their orders entered through CenturyLink's web-based

graphical user interface, an online ordering system, and such orders are processed in real time or

near real time. 71
[n addition, real time processing based on the Universal Order Model ("UOM")

is available for both Access Service Requests ("ASRs") and Local Service Requests ("LSRs").

The ASR capability is currently in use. UOM for LSRs may be implemented upon request.

Finally, the Joint CLEC Commenters eomplain that Qwest notifies CLECs of incorrect fields

betore aecepting thc order. while CenturyLink accepts incorrect orders hut later rt:iects (hem.n

Once again, that is not the case. CenruryLink's online ordering tool automatically identities a

significant number of errors before order processing.73

Thus, the commenters' speculation anout the impaet of the transaction Oil OSs arc

unsupported. Post-merger CenturyLink will be committed to having .strong ass both

immediately following the transaction and in the long run.

70

71

n

[d.

See Cheek Deelaration,' 9.

!d.

See Cheek Declaration, 1 10.

Id.

See Cheek Declaration, ~ 11.
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R. Commenlen' Chlims Aboul CenturyLink's Wholesale Service Quality Are
Misleading or False

The CLEes make a number of inaccurate arguments about CenturyLink's wholesale

scrviee quality that are misleading. Cbeyond el al. argue, for example, that "CenturyLink has no

experience" in a variety of processing or reporting metrics, including change management

process, or performance measurements and self-executing penalty regimes such as Performance

Indicator Definition ("PID") or Performance Assurance Plans ("PAPS,,).74 Those allegations are

either false or greatly overstated. CenturyLink does, for example, have extensive experience in

several states, such as Florida and Nevada, complying with a PAP that incorporates thousands of

metrics. In Nevada, CenturyLink's PAP also includes self-executing penalty provisions. The

states report CenturyLink's performance under these extensive metries and the results, including

any penalties, are available online through CenturyLink's CLEC Service Reporting System

("'CSPRS"). Any CLEC may track and review its own orders and CenturyLink's fulfillment of

them via an online system.

CenturyLink also has significant experience with the change management process. While

Qwest does have a structured and detailed proeess that was put in place during Qwest's Section

271 approval proceedings, CenturyLink also has its own streamlined change management

process. In addition, CenturyLink is proactive in seeking input from customers regarding

proposed changes. To argue, as Cbeyond et al. do, that CenturyLink "has no experience" in

h k .. 1 "t ese ey areas IS simp y wrong.

74

75

Cbeyond et al. Comments at 8.

tw telecom raises an argument about supposed downtimes or system outages with
CenturyLink's EASE system. See Cbeyond et al. Comments at 30. Century Link tracks a
metric known as "System Availability," and for 2010 year to date, the EASE system's
System Availability is at 99.02%. Moreover, tw teleeom does not have an EASE account
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Cbeyond ct al. ;)1$0 speculate that the merged company may not retain the skilled

employees necessary to support wholesale customer service. 76 Again, that is pure conjecture

divorced from reality. Following the Embarq merger, the great majority of the wholesale

services employees with CenturyLink have remained in their local areas to $erve their

customers. 77 Both CenturyLink and Qwest are committed to providing outstanding wholesale

services around the country, and will have the experienced employees necessary to continue

doing so.

None of the comments justify imposing conditions on the Commission's approval of this

transaction. Both CenturyLink and Qwest are meeting their existing commitments, and will

continue to do so. The concerns raised by commenters are either hypothetical or inaccurate.

v. THE COMMISSION SHOULD DISMISS OUT OF HAND THE GRAB BAG OF
NON-MERGER-RELATED ARGUMENTS THAT MANY COMMENTERS
MAKE

Finally, many of the comments focus on other issues that have no place at all in this

proceeding because they have nothing to do with this transaction, or relate to general market

conditions or to issues that would exist equally absent the proposed merger. Many propose

conditions that are obviously aimed at seeking 10 secure competitive gain for the commenters

rather than raising legitimate concerns relating to the merits of this transaction. The Commission

should reject these arguments and approve the merger without these proposed conditions.

76

77

and is not a direct user of EASE, and thus has no direct knowledge of CenturyLink's
performance.

Cbcyond et a1. Comments at 25; see also Cox/Charter Comments at 15; NJ ORC
Comments at 18.

See Cheek Declaration, ~ 12.
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A. The Commission Should Reject All Arguments lind PropoS~tl Conditions
That Are Not Merger-Specific

The Commission has recognized that the only proper issues for evaluation in a merger

proceeding are merger-specific issues (i.e., concems that arise directly from the merger), not

gcnewlized concerns about the mflrketplace, concerns about pre-existing dbputes, or concerns

that are properly handled in separate Commission or state proceedings. 7H The Commission abu

has held that its authority to act in the public interest gives it the power only to impose "narrowly

tailored, transaetion-specific conditions .. , to remedy harms that arise from the lwnsaction.,,79

Thus, conditions are appropriate only to the extent that the Commission deems them necessary to

counteract specific. identifiable hanns arising from this partieular merger.80 Conditions are not

appropriate in anticipation of hypothetical, speculative hanns, or to address market conditions

that would exist in any event absent this transaction. An overwhelming number of the

commentcrs' objections fail this standard.

1. Pre-Existing, individualized Disputes

Many commenters seck to air individuafizl;;:d business disputes that they have with one or

the other of the merging parties under the guise of objective merger 'Inaly::;is. Bmadvox. for

example, complains about its ongoing interconnection negotiations with CenturyLinkY Pac-

79

81

See, e.g., Applications Filed jor the Transjer ofCertain Spectrum Licenses and Section
2/4 Authorizations in the States ofMaine, New Hampshire, and Vermont p'om Verizon
Communications inc. and its Subsidiaries to FairPoint Communications, lnc.,
Memorandum Opinion and Order, 23 FCC Red 514 ~ 14 (2008) ("FuirPoinl/Verizon
Order").

CenturyTel/Embarq Order, ~ 12.

See, e.g, FairPoint/Verizon Order, '[39 (rejecting commenters' requests for conditions
"because they do not address merger-specific harms").

Broadvox-CLEC Comments at 2-4.
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West objects because of ongoing litigation regarding intercarrier compensation.HZ Cedar Falls

Utilities laments its dispute with Qwest over a proposed county ordinance requiring utility

facility undergrounding and a joint pole attachment agreement in Iowa - an issue that it concedes

is subjeet to the lowa Utility Board's jurisdiction.S
] Joint CLEC Commenters cite litigation

between Qwest and certain CLECs concerning access charges disputes. 84 None of these pre-

existing disputes has anything whatsoever to do with the transaction before the Commission, and

none will be impacted by the outcome of this proceeding. There are separate proceedings

addressing most of these issues before state or federal regulators or the courts, and these issues

are neither necessary nor even appropriate for the Commission to address in this merger

d' 85procee lng.

Indeed, Cox and Charter submitted a pleading that consists almost entirely of disputes

"'lith legaey CenturyLink - disputes that are illegitimate and inaecurate in the first place, but

unquestionably are unrelated to this merger. First, Cox/Charter complain that CenturyLink

charges an "access" charge for access to customers' network interface devices ("NID,,).86

Cox/Charter simply want unbundled access to a NID that CenturyLink owns and maintains

without paying for that privilege. The NlD is an unbundled network element for which access

compensation is appropriate. Cox/Charter repeatedly raised this issue in a number of states, and

83

86

Pac-West Teleeomm, Ine. Comments at 3-10.

Cedar Falls Utilities Comments at 3.

Joint CLEC Commenters Comments at 74-77.

The applicants will not waste the Commission's time eorrecling the numerous
misstatements in these commenters' deseriptions of their disputes with one or the other
applicant. It suffices to say that these issues are irrelevant, and the companies' silence is
by no means an admission that these commenters' contentions are remotely aecurate or
justified.

Cox/Charter Comments at 23.
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CcnturyLink has pn:vailed.87 Regardless, Cox/Charter make no effort to demonstrate how this

eould be a merger-spet:itie issue.

Cox/Charter also challenge CenturyLink's practices relating to number porting. 88

Cox/Charter allege that CenturyLink charges a "surcharge" for number porting that they claim is

"amicompetitive" and "violates the Commission's clear precedent."lw That allegation, again, has

nothing to do with this transaction, and it also lacks merit. CenturyLink, like many local

exchange carriers, imposes a modest service order charge in accordance with state requirements

and interconnection agreements on LSRs, whether or not the LSR includes a number porting

request. This charge is not for number porting, but for administrative eosts used to handle all

orders. Charter previously raised Ihis concern before the Missouri Public Service Commission

and the Texas Public Utility Commission, and in both instances CenluryLink prevailed.9o But in

all events, legitimate disputes concerning intercarrier charges are not appropriate for resolution

as part of this merger proceeding, particularly because other forums are available to address

them.

87

89

See Petition ofCharter FiberJink TX-CCO, LLCfor Arbitration ofan Interconm:ction
Agreement with CenturyTel ofLake Dallas, Inc., Docket No. 35869 (Texas Public Utitity
Commission, July 22 2009) ("Charter Fiberlink Texas PUC Decision"); In the At/atter of
the Arbitration belWeen CenturyTf?!. Inc., Claimant, and Charter Fiberlink, LLC,
Respondent, Case No. 51 494 Y 00524-07 (American Arbitration Association, August
2007) (each rejecting Charter's request for unfettered and free access to CenturyLink's
NID).

Cox/Charter Comments at 23.

[d.

Charter Fiberlink To.:as PUC Decision; Petition ofCharter Fiber/ink-Missouri, LLCfor
Arbitration of Interconnection Rates, Terms, Conditions and Related Arrangements with
(he CenturyTel ofMissouri, LLC Pursuant to 47 U.S.c. § 252(b), Final Arbitrator's
Report, Case No. TO-2009-0037, at 94-96 (Jan. 6, 2009), adopted by Order Adopting
Final Arbitrator's Report (Mo. Pub. Servo Comm. Feb. 25,2009).
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In a similar vein, Cox/Charter complain about tees that CcnturyLink imposes when

competitors submit directory listing; requests on behalfoftheir subscribers:!1 As Charter

ncknowledges, CenturyLink contracts with third parties to perform these fUl1ctions:n Nothing in

Seclion 251 prohibits such third-party arrangements. To the contrary, the only requirement is

that competitors have "access ... lhat is at least equal to the aceess that the providing local

exehange carrier (LEC) itseIfreceives.,,9) CenturyLink provides aecess thnt is precisely equal to

the access that it receives and that arrangement, ineIucting the fee, is fully compliant with fe<.lt;:ral

and slate requirements. And, once again, this claim has nothing to do with the transaction before

the CommissLon.

FinalJy, Charter complajns about having to establish 13 separate points of intc;rconnection

("POls") at which to exchange traffic with CenturyLink in Wiseonsin.94
. Ch<lrter wants 10

connect at a single point, and then have CenturyLink haul all of its traffie across the state at

CenturyLink's expense, which is not required under Sel:tion 251 of the Act. CcnturyLink's

properties are non-contiguous throughout the state, and CenturyLink must pay third parties for

transport between wire eenters. Thus, CenturyLink would not even be able to offer itself a single

POI for its own traffic. Cl:nturyLink certainly has no obligation to offer to Charter service that is

superior to the service it provides to itself. Once again, Charter wants to insert arguments that

have no relevance to this merger.

91

9)

94

Cox/Charter Comments at 24.

Id. at 25.

47 C.F.R § 51.217(.)(2).

Cox/Charter Comments at 20.
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2. Complaints About the General State of the Industry

Sever;}1 comments simply lument the general stale of the special aeeess market.

SprinUNexteL for e.xamp[e, extensively assails the "already failed special access market.,,95 But

the general conditions of the special access market will not meaningfully be affected by this

transaction, except to the extent that the combined company will have greater ability to offer

broadband alternatives to special access eustomers.96 Indeed, even if everything that Sprint

Nexlcl, COMPTEL, and others say were true (and it is not), these commenters fail to explain

why this merger would exacerbate the problem. As discussed, there is virtually no overlap in

CenturyLink and Qwest territory, and thus no increase in the combined company's ability to

raise access prices or eontrol output. These issues are better addressed in the separate,

generalized proceeding that the Commission currently is conducting of the special access market

and its price cap and pricing tlexibility rules.'f7 In particular, the Commission has stated that

merger proceedings are not the appropriate forum for addressing broad-scale attacks on special

access market conditions or Commission policies.98

Beyond that, the Commission could not, in this proceeding, credit the commenters'

allegations that Qwest has leveraged its market power to charge "excessive" special access

95

96

97

Sprint Nextel Corporation Comments at 4; see also COMPTEL Comments at 7-9.

See. e.g., ADTRAN Comments at 2-3.

See Special Access Rales for Price Cap Local Exchange Carriers, WC Docket No. 05
25; see also AT&T Corp. Pelirionjor Rlilemaking to Reform Regulation afIncumbent
Local Exchange Carrier Ratesfor Interstale Special Access Services, RM-I0593.

See AT&T/BellSollfh Order, ~ 56 n.154 (rejecting argument because "this is not a merger
specific harm, but rather is an issue that has been raised, and is better addressed. in the
Commission's pending special access rulcmaking").
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rates.')<) Qwest, and likewise CenturyLink, have <llready demonstrated in the P<lst th<lt the bases

for those claims (e.g., ARMIS data or comparisons to TELRIC rates) are specious. luu But more

to the point, the Commission is engaged in <l pending effort to determine what '"nn<llytic<ll

npproach" it should lise to "resolve the [special aecess] debate comprehensively and ensure that

rates, terms and conditions for these services are just and reasonable."IOI Indeed, just last week,

the WireIine Competition Bureau held a workshop to help determine the proper analytical

framework for <lssessing the effectiveness of the existing special access rules and any associated

data colleclion that would be necessary to implement thal framework. 102 Until those questions

are resolved, the Commission would have no basis to evaluate (much less act on) commenters'

claims.

D. Conditions Regarding Interconnection Disputes Are Unnecessary and
Inappropriate

Cox/Charter propose several conditions related to Section 251 interconncetion

agreements ("lCAs") that make no sense for the Commission to adopt. Cox/Charter suggest that

porting agreements be implemented "withoufundue restrictions or limitations" and wants

99

>00

'01

'02

See, e.g., COMPTEL Comments at 8; Sprint Nextel Comments at 7; Joint CLEC
Commenters Comments at 60.

See Reply Comments of Qwest Communications International Inc., Special Access Rates
for Price Cap Local Exchange Carriers, WC Docket No. 05-25 at 25·32 (filed Feb. 24,
2010): Reply Comments of CenturyLink., Special Access Rates/or Price Cop Local
Exchange Carriers, we Docket No. 05·25 at 9-10 (tiled Fcb. 24, 20 I0) (each
cstablishing that ARMIS statistics and rates for unbundled network elements arc
inappropriate points of comparison for special access services).

See National Broadband Plan at48.

See Wireline Competition Bureau Announced July 19, 2010 StqffWorkshop To Discuss
the Allalytical Framework/or Assessing the Effectiveness qfthe Existing Special Access
Rules, Public Notice, we Docket No. 05-25, DA 10-1238 (reI. June 30, 2010).
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customer requests to be processed at "appropriate intervals and in <ldequate volume.·,I03 It is

inappropriate for the Commission to grant such a request for several reasons.

In the tirsl place, Section 251 establishes a well-trod path tor negotiation of

interconnection agreements subject (0 review and possible arbitration by the states. There is no

reason tor the Commission to insert itself into that process in the vacuum of this unrelated

proceeding by prescribing certain tenns and conditions to be included or prohibited in the

combined company's interconnection agreements. The Commission's involvement in such

minutiae of interconnection negotiations in the context of a merger analysis would serve no

purpose, and adopting the proposed conditions would be pointless when the relevant agreements

already contain individually negotiated tenns, specific volume discounts. location-specific

conditions, and other relevant terms that the p<lrties negotiated.

In a similar vein, it is not rational, reasonable, or required by Section 251 for the

Commission to order the applicants to allow competitors to cherry-pick the best ICA teons for

themselves outside of the fitandard negotiation process, merely beco.ufie the applicants are

engaging in a stock merger. Broadvox and others suggest that any CLEC should be able to adopt

"any ICA that is available from any of the merged entities," or to renew existing ICAs that have

expired or are about to expire for an indefinite period. lU4 Cox/Charter and Joint Commenters

likewise want automatic extensions of interconnection agreements for up to three years. 105 Such

provisions are unnecessary and unworkable. First, interconnection agreements reflect state-

10)

104

105

Cox/Charter Comments at 10, 15.

Broadvox Comments at 6; see also Infotelecom Comments at 6; Broadvox-CLEC
Comments at 6; Pac-West Telecomm. Inc. Comments at 11.

Cox/Charter Comments at 10; Joint CLEC Commenters Comments at 55; Pac-West
Telecomm, Inc. Comments at 12; COMPTEL Comments at 7; Leap Wireless Comments
at 5-7.
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specitic concerns, technology, network capabilities, and pricing, as well as varying legal

precedent and obligations. Porting ICAs between states thus is impractical and in many cases

might be decidedly unfair. Second. automatic extension is not a wise approach. As a matter of

business practice, CenturyLink frequently is willing to extend agreements, particularly

agreements that are reasonably recent. But ifan agreement was negotiated years ago and is

nearing expiration, such agreement should be subject to bilateral renegotiation, and it makes no

sense to require CenturyLink to extend it absent negotiation. CenturyLink and Qwest always

welcome the opportunity to negotiate new or extended agreements, but such negotiation should

occur consistent with the Communications Act and the Commission's rules, neither ofwhieh

provide that an existing ICA should be a "starting poinL,,106

In any event, as noted above, the merger will have no immediate impact on any rCA.

The Commission has refused to adopt conditions where existing regulations would protect

competitors of merging parties, such as exist wilh respect to intereonnection agreements,lil,)

Thus, there is no justification to adopt any of the various interconnection agreement-related

conditions.

C. The Commission Should Reject the Profusion of Other Miscellaneous
Proposed Conditions As Plainly Improper and Unneeessary

The Joint CLEC Commenters propose several other conditions that are improper and are

plainly designed to give them competitive advantages rather than to address any legitimate

merger-related concerns. First, they argue that any merger conditions that the Commission

106

107

(f Joint CLEC Commenters Comments at 55; Cox/Charter Comments at 10.

Verizol1 Communications, Inc., Trans/eror and America M6vil, SA. De C. V, Tran.sferee
Applicationfor Authority to Transfer Control ofTelecomunicaciones de Puerto Rico, Inc.
(TELPRI), Memorandum Opinion and Order and Declaratory Ruling, 22 FCC Red 6195
at' 25 (2007).
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imposes should last an unprecedented seven years. 109 That suggestion is, to put it charitably.

absurd. The combined company will continue to face substantial competition, including from

much larger carriers. which will discipline its pricing and market conduct. Wholesale support

systems will remain in place nnd unchanged for at least 12 months, and potentially longer, nnd

nny changes will include ample notice. To hobble a company's nbility to make important

business decisions for seven years would not preserve or promote competition, but rather would

substanlinlly hamper competition by placing an unnecessary thumb on the scale in favor of

certain competitors.

Various comments also propose other conditions that are unnecessary or lack any

grounding in reality. The Joint CLEC Commenters and COMPTEL, for eX<l.mple, want to cap

UNE mtes at currenllevels. 109 They do not attempt to portray this as a legitimate merger

concern and, in any event, UNE stability is already assured by Sections 251(c)(3) and

271{c)(2)(B), and thus no conditions are necessary. Likewise, the statutes and Commission rules

already protect resale rights of CLECs, thus rendering any condition on that front unnecessary. \10

The Joint CLEC Commenters also suggest that the applicants cease retiring copper loops until

the Commission concludes its rulemaking, but there is no basis for such a condition. I I I This

issue is entirely divorced from the merger, as is emphasized by the fact that the Nationnl

Brondband Plan identifies copper retirement as one of the wholesale issues that the Commission

must address for the industry as a whole. I 12

108

109

110

III

112

Joint CLEC Commenters Comments at 43.

Joint CLEC Commenters Comments at 47; COMPTEL Comments at 10.

See COMPTEL Comments at 11.

Joint CLEC Commenters Comments at 51.

See National Broadband Plan at 48-49 (Recommendation 4.9).
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NJ DRC proposes a variety of broadband deployment commitments. II) But CenturyLink

has already made substantial broadband commitments, and is fulfilling them. 114 Indeed, both

Ccnturylink and Qwesl have made substantial investments and are among the nation's leaders in

advancing the Commission's broadband goals. No .additional conditions are required for

Centurylink and Qwest to continue the prog.ress thaI they have made to date. This merger is

driven in large part by the need to stabilize and expand the eompaOles' financial base precisely

so that they ean expand broadband deployment and serviees. NJ ORC also suggests eonditions

regarding pension plans and empluym~nt agreements, 115 but those issues fall outside the

Commission's jurisdiction. NJ ORC also suggests that the combined company file more ARMIS

reports, 11~ but there is no reason for the company to tile any more ARMIS reports than the

Commission's rules require.

Likewise, there is no need to force the applicants to file additional information on their

networks, systems integration, broadband deployment plans, eompetition, employment impact or

reduced synergies, as proposed by CWA. 117 These proposals would simply delay the processing

of the Applieation, without going to any issue that is even plausibly a merger-related harm.

In sum, this is a transaction involving two relatively small players with primarily

complementary footprints and virtually no overlaps. The types of conditions that might have

becn appropriate for much larger transactions involving much largt:r applicants and the creation

of significant overlaps - sueh as the AT&T/SBC, Verizon/MCI, or AT&T/BellSouth mergers-

IIJ

114

115

116

In

NJ DRC Comments at 30.

See Check Dcclaration,,- 5; see also Exhibit 4.

NJ DRC Comments at 33.

Id. at 32.

See Communications Workers ofAmerica Comments at 9-10.
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have no place here. Indeed, when many of these same arguments were raised in

Cl!nluryTd/Embarq. the Commission rejeeted 1hem and did not adopt conditions that were

remotely <\s burdensome as those proposed by commcntcrs in this proceeding. II R As noted

Olbove, conditions are appropria1e only 10 counteract specific hanns from this particular merger,

Jnd not in anticipation of hypothetical harms or to resolve generalized industry issues. The

proposed conditions offered by the commenters fail to meet this standard.

VI. CONCLUSION

For the foregoing reasons, and for the reasons stated in the Application. the Commlssj,m

should promptly approve the proposed transfer of control. The transaction will advance the

public interest by strengthening the combined company's finances, enabling it to invest in

broadband deployment and introduce advanced services to more customers. The improved

stability of the company and its national footprint will make it a more fonnidable competitor to

market leaders. Both retail and ,....holesale consumers will benefit from the strengths and

synergies described in the Application, without any hanns to competition. The Commission has

a consistent reeord of advancing the public interest by ~lIowing transactions ,"""here market forces

compel them, and declining to interfere in companies' busi.ness plans based solely on speculative

claim.s. Till: Commission should follow that course here and expeditiously tind that approval of

the Application will serve the public interest.

'IB See CenturyTellEmbarq Order Appendix C.
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July 27, 2010

Lynn R. Charytan
Samir Jain
WILMER CUTLER PICKERING HALE
AND DORR LLP
1875 Pennsylvania Avenue NW
Washington, DC 20006

Counsel for Qwest

Melissa E. Newrnan
Craig J. Brown
Timothy M. Boucher
QWEST COMMUNICATIONS
INTERNATIONAL INC.
607 14th Street NW, Suite 950
Washington, DC 20005

O/Counsel

Respectfully submitted,

~-=.====------
Karen Brinkmann
Alexander Maltas
LATHAM & WATKINS LLP
555 11th Sl. NW
Suile 1000
Washington, DC 20004

Counsel for CenturyLink

David C. Bartlett
John E. Benedict
Jeffrey S. Lanning
CENTURYLINK, INC.
801 Pennsylvania Avenue NW
Suile612
Washington, DC 20004

O/Counsel

37



CenturyLinklQwest Reply Commcnts
Exhibit I

Before the
FEDERAL COMMUNICATIONS COMMISSION

WOlshington, D.C. 20554

In the Matter of )
)

Applieations Filed by Qwest Communications )
lnternationallne. and CenturyTel, Inc. )
d/b/a CenturyLink for Consent to )
Transfer of Control )

we Doekct No. 10-110

DECLARATION OF WILLIAM E. CHEEK IN SUPPORT OF REPLY COMMENTS OF
CENTURYLINK, INC. AND QWEST COMMUNICATIONS INTERNATIONAL INC.

1. My name is William E. Cheek. My business address is 100 CenturyLink Drive, Monroe,

Louisiana. 71203. I am currently employed by CenturyLink, Inc. as President, Whole~ale

Operations. I am knowledgeable about CenturyLink's wholesale operations, and about

its integration of Embarq Corporation.

2. As part of the acquisition of Embarq, CenturyLink planned multiple systems

integrations. Many of those integrations are complete. The remainder are on or ahead of

sehedule.

3. CenturyLink has already eonverted and integrated the majority offront·office and baek·

office systems onto common platforms, while broadband deployment has eontinued and

broadband speeds have increased. See "Status ofCenturyLink/Embarq Merger

Broadband Commitments" (attached as Exhibit 3); "Embarq Integration Milestones"

(attached as Exhibit 4).



4. A project related to CentmyLink's transition of legacy CenturyTel LSR CU:itomcrs to

Embarq's operations support systems ("OSS") is underway. CenturyLink committed to

complete this transition by \he end of the third quarter, 20 IO. CenturyLink is on schedule

to complete the transition at that time.

5, As part of the acquisition of Elnbarq, CenturyLink made substantial broadband

commitments. CenturyLink is on track and has achieved substantial satisfaction of eaeh

of its commitments. St!e "Status of CenturyLinkiEmbarq Merger Broadband

Commitments" (attached as Exhibit 3),

6, CenturyLink recognizes the importance ofhaving industry leading OSS, and

acknowledges the value ofOSS for wholesale operations. CenturyLink plans to continue

operating both Century Link ass (in CenturyLink areas) and Qwest ass (in Qwest areas)

until it eompletes its evaluation of the best options for all stakeholders, It is expected that

CenturyLink will operate both systems for 12 months at the very least. Thus, post

merger CenturyLink will not need to create alternative ass in order to implement this

transaction, but rather will simply convert existing systems as neeessary for a smooth

integration,

7. In due course, post·merger CenturyLink will decide how best to provide ass to its

wholesale customers across the company and whether to make upgrades or changes to its

OSS, CenturyLink intends to give its customers ample and adequate notice ofany future

ass ehanges, eonsistent with the combined company's legal obligations and with

accepted business practices. This will include full compliance with existing 271

obligations for legacy Qwest customers. There will be no interruptions in service.



8. I have reviewed the comments of "Joint Commenters." inclw.ling the three supposed

"differcnees" bdwt:t:n Qwest OSS ond CenturyLink ass on page 8 of the Joint

Commenters' Comments. The Joint Commenters' Comments are not accurate in their

description of CenturyLink's OSS.

9. Joint Commenters stare that "if a CLEC submits more than 50 orders per duy to

CenturyLink, the orders may be subject to project management, ond standord intcnals

will not apply." That statement is not an accurate description of CenturyLink's porting

process. Prior to the merger with Embarq, CenturyTeI experienced occasional physical

limitations with its manual porting processes. CcnturyLink has nol had any porting

limitations for over a year.

10. Joint Commenters state that "Qwest process transactions in real time, while CenturyLink

processes tnmsi:l.l..:lions in batches, resulting in delayed order response." That statement is

not on accurate deseription of CenturyLink's systems. CenturyLink offers an online

order portal to its wholesale customers, and aU orders entered through that portal are

processed in real time or near real time. In addition, XML real time processing based on

the Universal Order Model ("UOM") is available for both ASRs and LSRs. The ASR

capability is currently in use. UOM for LSRs may be implemented upon request.

il. Joint Commenters state that "Qwest notifies CLEe [sic] ofincorrect field entries before

aecepting the order, enabling prompt order revision, while CenturyLink will accept an

order with invalid field entries, rejecting it later and requiring submission of a new

order." That statement is not an aeeurate description of CenturyLink's systems.

CenturyLink's onlinc order system automatieally identifies numerous errors including

incorrect field entries, prior to accepting or processing the order.



12. CenturyLink's wholesale workforce is placl.:d in locations throughout its tcrritory in ordcr

to serve its wholesale customers in thcir IOl.:ations. Less than 5% of CenturyLink's

wholesale organization is located in its Monroe, Louisiana headquarters. CcnturyLink

has wholesale services employees located throughout its service area in order to serve its

customers. As part ufthe integration of Embarq, CcnturyLink relocated only one

employee from its wholesale services department to Monroe.

13. CentUl)'Link recently requested a waiver of the Commission's new one-day porting

requirement. The purpose of the waiver request was that CenturyLink was continuing its

process of integrating two OSS, and it would be imprudent to implement the one-day

porting requirement on both systems rather than doing so as part of the ultimate,

integrated ~'Ystem. Implementing the rule on hoth systems would require CenturyLink to

incur substantial additional expense for no long·tenn advantage given the imminent

retirement of one of the two systems, and doing so could potentially delay the integration

of the ultimate system. Moreovcr, even with the requested waiver, CenturyLink will

meet its one-day porting obligation within a matter of a few months.

rdeclare that the foregoing is true to the best of my infonnation, knowledge, and belief.

Dated:--Z6=z !.
William E. Cheek



CcnturyLinklQWl;;sl Rt:ply Comments
Exhibit 2

Before the
FEDERAL COMMUNICATIONS COMMISSION

Washington, D.C. 20554

In thc Matter of )
)

Applications Filed by Qwes[ Communications )
International Inc. and CenturyTel, Inc. )
d/b/a CenturyLink for Consent to )
Transfer of Control )

WC Docket No.1 0- \ 10

DECLARATION OF KAREN A. PUCKETT IN SUPPORT OF REPLY COMMENTS OF
CENTURYLINK, INC. AND QWEST COMMUNICATIONS INTERNATIOl'iAL INC.

l. My name is Karen A. Puekctt. My business address is 100 CenturyLink Drive, Monroe,

Louisiana, 71203. I am currently employed as Chief Operating Officer of CenturyLink

and have held this position sinee 2009. Previously,' W3:<> President arid Chief Operating

Oftieer (2002-2009), and Exeeutive Vice President and Chief Operating Officer (2000-

2002) of CenturyTel, Inc. As Chief Operating Offieer, I am knowledgeable about

CenturyLink's operations;, and ahout its integration of Ernbarq Corporation.

2. CenturyLink is a well-respected, proven operator and acquirer of incumbent local

exchange carrier properties. We have purchased and successfully integrated numerous

telecommunicati(lns properties over the past 15 years, including assets purchased from

Pacific Teleeom, Inc .. Ameriteeh, GTE, Verizon, and Digital Teleport, Inc., the cash



acquisition of Madison River Communications Corp., and the stock acquisition or

Embarq Corporation.

J. To en!illre the highest quality of customer service, CenturyLink has made significant

progress on integrating the CenturyLink and Embarq operating systems since the July I,

2009 merger. For example, in October of 2009, just months after the transaction was

completed, CenturyLink converted Embarq's financial and human resourccs systems 10

CcnturyLink's financial and human resources systcms, and convcrted Embarq's Ohio

retail customers to Embarq's billing and customer care systems. In April 20 I0,

CenturyLink also completed the convcrsion ofEmbarq's North Carolina retail customers

10 CenturyLink '$ billing and customer care systems. The Ohio and North Carolina

Embarq retail customer conversions collectively represent approximately 25 percent of

lotal Embarq retail customers. The conversion or Embarq's retail customers in rour

additional states to CenturyLink's billing and customer care systems is s·cheduled for later

in 20 I0, which will bring the collective Embarq retail customer conversions to

approximately 50 percent. CenturyLink is on track to complete the conversion orall

Embarq retail customers to CenturyLink's billing and customer care systems by the end

of third quarter of 20 II.

4. CenturyLink's strong performance over a variety of metries since the close of the merger

with Embarq Corporation, is evidence of its integration sueeess. For one, CenturyLink

has significantly improved the rate of access line decline and the growth rale of high·

speed Tnternet customers in some ofour larger exchanges in Nevada, North Carolina, and

Florida since acquiring Embarq in mid-2009.



5. CenturyLink has al.so improved the quality of its services as demonstrated by a variety of

indicators. For example, during the period of June 30, 2009 to March 31, 2010,

CcnturyLink has unproved the percentage ofservice order and repair appointments that

have been met, with an increase of 11.8 percent for voice services and 9.8 percent for

high-speed Internet. The percentage of out-of~servicerepairs cleared in 24 hours or less

has improved by 6.8 percent for voiee services and 5.6 percent for high-speed Internet,

with the mean time for out-of-service repairs shrinking from 17.7 hours to 14.9 hours for

voice services and from 19.8 hours to 17.8 hours far high-speed Internet. The service

order completion interval has similarly been reduced from an average of 1.7 days to 1.2

days for voiee services, and an average of2.9 days to 1.9 days for high-speed Internet.

6. The expected completion of the conversion ofEmbarq's retail customers by the end of

third quarter 2011 and our anticipated closing oftne Qwest transaction in the first half of

2011 positions CenturyLink. well to smoothly transition to the integration of Qwest in a

timely manner following the t.rnnsaction close.

I declare that the foregoing is true to the best of my information, knowledge, and beIief.

Dated:



CemuryLinklQ\'.'est Reply Comments
Exhibit 3 - REDACTED FOR PUBLIC INSPECTION

Status of the CenturyLinklEmbarq Merger Broadband Commitments
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CenturyLinklQwest Reply Comments
Exhibit 4

Embarq Integration Milestones

Intep-ration Milestone Date Status
Human Resources System Conversion Q42009 Comolete
Financial Sstems Conversion Qn009 Complete
Wholesale Orderin J QJ 2010 On Schedule
BillilH! Suoport Svstems Conwrsion- Market Cluster I Q42009 Complete
Billin1! SUDoort Systems Conversion- Market Cluster 2 Q22010 Comolek
Billinl! Support Systems Conversion- Market Cluster 3 Q420\0 On Schedule
Billin!! Support Systems Conversion- Market Clusler 4 20Ji On Schedule
Billing Support Svstems Conversion- Market Cluster j 2011 On Schedule



CenturyLink/Qwest Reply Comments
Exhibit 5

CenturyLink's Wholesale Federal Commitments

Status as ofJuly 27, :2010

For Embarq operating companies, the merged compallY will maintain substantially rhe service levels

'hat Embarq has prvl"idedj(lr wholesale opera/ions, .'ilfhject to Yfmsol1able (Ina Ilormal ((l!o'l,l,'a1/ce.~ .for
the i/ltegratioll o{CeiltliryTellIlla Embllrq systems.

Status

• The merged company is providing substantially the same service levels tor the Embarq operating
~ompanies, subject to reasonable and normal allowances tor integmtion.

• For legacy Embarq operating companies, CenturyLink continues to make available its CLEC
Service Performance Reporting System (CSPRS) via the wholesale wehsite to any requesting
carner.

• CenturyLink is maintaining quarterly service metrics for the Embarq operating companies as
identified in the federal commitments,

• Legacy CcnturyTel is on ,St::hedule to be migrated to the Embarq wholesale system, EASE, by the
end of th.e third quarter 2010.

• Centurylink hag migrated legacy CcnturyTc!'s customc:r fucing ordering system/interlace tor
CLEC orders from eZLocal to EASE. Ten legacy CenturyTel CLEC customers have been
migrated and the remaining customers are scheduled tor migration by the end of August 2010.

• Market-by-market conversions for Ensemble billing systems are on schedule; Two markets
(Ohio and North Carolina) have successfully migrated: One additional market conversion is
scheduled in 2010 and th.e remaining two market conversions are scheduled for 20 11.

• Wholesale customers are being notified at least 30 days in advance of anticipated integration of
wholesale OSS systems.

1



CentwyTeJ will integrate, und adopl./or CelltwyTel CLEC orders, the automated Operation Supporl

Syl>'tems ("OSS ") 14'Embarq within 15 mOlllh\' (?f'the rmn.l'(/(.'{ion ',\' dose,

Status

• Legacy CenturyTel CLEC orders are on schedule to be integrated to the Embarq wholesale
system, EASE, by the end of the third quarter 20 I0,

In {he il1terim, CenluryTeI will devote additional resource.\' to its existing manual CLEC order

processing system 10 ensure thai £II/local nlmJber portability reqllcsts are pro1tlpt~v processed.

Status

• Legacy CenturyTel added additional employees to handle local number portability requests in
April 2009 and is not limiting the number of ports that ean be processed in a single day.

• CenturyLink has eonverted 10 legacy CenturyTel wholesale CLEC eustomers from eZLocal to
the EASE ordcring interface and is on schedule to convert remaining wholesale customers by the

end of August 2010.

• CenturyLink will amend its OS I standard installation interval in legacy CenturyTel operaling
companies to nine days, upon request, and is on track to provision OS I loops within six business
days, 80 percent of the time, no later than thirty months after transaction closing (December 31,
1012).

• The legacy EQ coordinated loop and bulk loop hot cm process has been implemented in legacy
CenturyTel operating companies and has been utilized by wholesale carriers beginning with the
first request receivcd in December 2009.

• Legacy CenturyTcl maintenam:e and repair calls for DS I or higher UNE services werc
converted to the legacy Embarq wholesale spccial services operations center on Dccembcr 15,
2009.

• Legacy CenturyTel E-911 records arc unlocked at the time of porting.

17w Applicants are willing to negotiate multiple inlerconnection contracts in a .5laLt' at the same time in

most circllmstance.~when slIch consolidated negotimions will aid in addressing common issues,

Status

• CenturyLink has engaged in unificd ncgotiations tor interconnecLion contracts in a state subject
to the conditions outlined in the FCC commitments, including separation of Rural and Nonruml

2



• No interconnection agreements, whether in their initial ternt or not, have been lernllnated at the

request of CenturyLink.

For {/ period of 12 months l!/ter the Trw/saction Closing Date, the merged company agrees not to jile {/

.!iJrbearllTlce petition that seeks to alter the current ~·tf/!lIS ofany facility cllrrenf'y offered lIS (/ loop or

framport UNE under Se('tion 25/(()(J) of fhe Act or to request/my /lew pricingjlexibility jiH .Ipeda[

acce,\'S service,~' in any market.

Status

• No forbearnnce petitions have been filed.

For three years Iljier tire Transaction Closing Date, the CentllryTel and Embart] operating cumpanies

wiJi l4}er to Internet sen-'ice pmviders, for their provision {~(bro(/dband Internet access service to
ADSc'-capable retail customer premises, ..lDSC, transmission in their re:Jpective territories that is

jim(,tiollal/y the .wme as the .rervice they ojjered lH (!/the Transaction Closing Date. Each load
operating company '.1' whole:"'llie l41ering wiJl be at a price not greater than its retail prices in the sam,"
state for ADSL .1·Crv/Cl! thllt is separately pl/rchlued by clI.,"tomers who also subscribe to that local

company's local telephune :'I'crvice.

Status

• CenturyLink is offering ADSL transmission functionality to Internet service providers that is
functionally the same (as defined in the commitment) as services offered at transaction elosing.

• Such functionality is being offered at a price that is not greater than CenturyLink's retail price if
purchased separately by end user customers who also subscribe to that local company's local
telephone .service.

3



CERTIFICATE OF SERVICE

r, Heidi K. Stack. hereby certify that on this 2ih day of July 2010, I mailed copies of the
toregoing reply comments via lirst~class mail, postage prepaid (or electronic mail as indicated) to
the parties listed below:

Thomas Jones
Attorney tor Cbeyond. Inc.• Integra Telecom, [nc., Socket Telecom, LLC. and tw
telecom, inc.
1875 K Street, NW
Willkie FaIT & Gallagher LLP
Washington, DC 20006

Stefanie A. Brand
Director, Division of Rate Counsel
New Jersev Division of Rate Counsel
3 t Clinton' Street, lllh Floor
P O. Box 46005
Newark, NJ 07101

Charles W. McKee
Vice President, Government AtJairs
Federal and State Regulatory
Sprint Nextel Corporation

Michael B. Hazzard
Attorney for Pac-West Telecomm, Inc.
Arent Fox LLP
l050 Connecticut Avenue, N.W.
Washinh~on, D.C. 20036

SuzllIlI1e K. Toller
Attorney for Leap Wireless International, Inc.
Davis Wright Tremaine LLP
505 Montgomery Street, Suite 800
San Francisco, C A 9411 L

K.C. Halm
Attorney for Charter Communications
Davis Wright Tremaine LLP
1919 Pennsylvania Ave., NW, Suite 200
Washington, D.C. 20006

Michael H. Pryor
Attorney for Cox Communications
Mintz. Levin, Cohll, Ferris, Glovsky
and Popeo, P.C.
701 Pennsylvania Avenue, N.W.
Washington, D.C. 20004



Debbie Goldman
Communications Workers of America
501 Third St. N.W.
Washington, D.C. 20001

Jonathan E. Canis
Attorney for Aventure Communications Technology, LLC and Northern Valley
Communications; LLC
Arent Fox LLP
1050 Connecticut Avenue, N.W.
Washington. D.C. 20036

Anita Taff-Rice
Attorney for Broadvox. Infotdccolll, and Broadvox-CLEC, LLC
1547 Palos Verdes. #298
Walnut Creek, CA 94597

Andrew Lipman
Attorney for I\ccess Point Inc., el 011.
Bingham McCutchen LLP
2020 K Street, N.w.
Washington, DC 20006
(202) 373-6000

Robert J. Dieter
General Counsel
Ced<U" Palls UtiWies
I Utility Parkway
Cedar Falls, lA 50613

Nil..:holas P. Miller
Attorney for Cedar Falls Utilities
Miller & Van Eaton, P.L.L.c.
l155 Connecticut Avenue N.W.
Suite 1000
Washinglon, DC 20036-4306

Stephen L. Goodman
Attorney for ADTRAN, Inc.
Hutzel Long Tighe Patton. PLLC
1747 Pennsylvania Ave, )JW, Suite 300
Washington, DC 20006

Mia Martinez
Mabuhay Alliance
1801 K Street, N.W.,
Suite 200-K
Washington, D.C. 20006
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David C. Bergmann
Assistant Consumers' Counsel
Chair, NASUCA Telecommunications Committee
Oftice of tile Ohio Consumers' Counsel
lOWest Broad Street, Suite 1800
Columbus. OH 43215-3485

Karen Reidy
COMPTEL
900 17th Street. NW, Suite 400
Wnshington, D.C. 20006

Alex Johns·
Competition Policy Di\'ision
Wire(ine Competition Bureau
Federal Communications Commission
445 lt h Street. SW
Washington, DC 20554

JeffTobias*
Mobility Division
Wireless Telecommunic.Hions Bureau
Federal Communications Commission
445 lih Street, SW
Washington, DC 20554

David Krech*
Policy Division
[nternational Bureau
Federal Communications Commission
445 1zth Street. SW
Washington, DC 20554

Jim Bird.
GUice of General Counsel
Federal Communications Commission
445 lih Street. SW
Washington, DC 20554

·Sent via eleclronic mail.
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