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A Message from Roland Thornton
Wholesale Team:

By now you've heard that CenturyLink and Qwest announced a definitive agreement to
merge, forming a national, industry-leading communications company. | hope you've had
a chance to read Ed Mueller's letter, as well as the questions and answers attached to his
e-mail this morning. 1 am excited about today's announcement and ) wanted to take some
time to share my perspeclive with you.

As you know, we are competing in a rapidly evolving telecommunications induslry, and this
transaclion represents a great opportunity for Qwest, and for its customers, shareholders,
employees and the communities we serve. Together, with a more diverse mix of offerings,
increased scale and stronger product portfolio, the combined company will be able to
reach more customers with a broad range of solutions.

More specifically, the combination will:

* Create a company with greater financial strength and flexibility;

* Enhance our ability lo deploy innovative IP products and high-bandwidth services to
business customers, expand broadband availability and speed to consumers, and offer
superior, differentiated video products;

* Create 2 combined customer base that will have over $6 billion of revenue from business
and government customers, along with having 5 million consumer broadband customers -
and 17 million access lines; and,

* Expand our local-service reach to 37 states, which will help us to serve customers better
and provide potential synergies and savings in terms of on-and off-ramps for traffic carried
on our national nefwork.

I know many of you will have questions about what the future holds for you. We are very
early in the acquisition process. The companies will be integrated to oplimize services,
efficiency and shareholder returns, although work is yet to be done on how to integrate
Qwest and CenturyLink’'s Wholesale organizalions. We will form a joint integration team
comprised of representatives from both companies to make recommendations as how to
best organize the combined company.

There is no guestion that Qwest Wholesale brings great value to the combined company.
Our international and national long-distance business and Wholesale Ethernet services
generate significant revenue and will provide Centurylink new capabilities to offer
customers. Like Qwest, CenturyLink is focused con fiber-to-the-cell expansion, and Qwest's
industry leadership with contracts for nearly 4,000 sites will dramatically boost those
efforts. And our international landing stations provide a cost-effective point-of-entry for
CenturylLink into international business.

For now, it is imperative we stay focused on providing our customers with the exceptional
service that has won awards year after year and on growing profitable revenue.

Our Wholesale team has shown tremendous flexibility angd innovation in adapling to
changes in the marketplace and business demands. There is a great deal of experience
and expertise resident in Wholesale with great potential to contribute to the success of the
combined company.

I will do my best to keep you informed as the transactlion proceeds and decisions are
made. At this point, | can tell you that we expect to complete the transaction in the first
half of 2011. If you have any questions in the meantime, please feel free to let me know
and | will do my best to address them.

e ~
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Sincerely,

Roland Thornton
Executive Vice President
Wholesale Markets

This mailing was distributed to:

All Wholesale employees

Targeted E-mail is a service of <a
href="hitp:/fecom.uswc.uswest.com/employeefemail/index.html” ctass="footer">Qwest

Employee Communicalions</a> and IT Directory Services. (# 4081)

Internal Use Only - Disclose and distribute only to Qwest employees and authorized
persons working for Qwest, Disclosure outside of Qwest is prohibited without authorization,
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A Message from Stephanie Comfort

Corporate Strategy, Research and Innovation Team:

By now you've heard that CenturyLink and Qwest announced a definitive agreement 1o merge,
forming a national, industry-leading communications company. | hope you've had a chance to
read Ed Mueller's letter, as well as the questions and answers attached {o his e-mail this morning.
| am excited about today’s announcement, and { wanted to take some time to share my
perspective with you.

As you know, we are competing in a rapidly evolving telecommunications industry, and this
transaction represents a great opporfunity for Qwest, and for its customers, shareholders,
employees and the communities we serve. Together, with a more diverse mix of offerings,
increased scale and stronger product portfclio, the new company will be able to effectively reach
more customers with a broad range of solutions.

More specifically, the combination will:

» Create a company with greater financial strength and flexibility;

» Expand our local-service reach to 37 states and provide polential synergies and savings
in terms of on- and off-ramps for traffic carried on our national network;

« Enhance our ability to deploy innovative IP products and high-bandwidth services to
business customers, expand broadband availability and speed to consumers, and offer
superior, differentiated video products; and

« Create a combined customer base that will have over $6 billion of revenue from business
and government cuslomers along with having 5 million consumer breadband customers
and 17 million access lines.

1 know many of you will have questions about what the future holds for you. As with any merger
or acquisition, the reduction of corporate overhead and other costs is expected. While it is still too
early to discuss specifics, we will be forming a joint integration team comprised of representatives
from both companies to make recommendations as how to best organize the new company. |
have spent a great deal of time with CenturyLink’s senior management team over the past month
and can confidently say thal they are very talented and, more importantly, good people.

I will do my best to keep you informed as the transaction proceeds and decisions are made. At
this peint, 1 can tell you that we expect to complete the transaction in the first half of 2011. If you
have any questions in the meantime, please feel free to let me know and | will do my best to
address them,

As we move forward, | ask that you stay focused on the task at hand. It is important for us to
continue to perform efficiently, invest strategically, reduce costs where we can, and strive wilh
every interaction to Perfect the Customer Experience. You and other Qwest employees have
succeeded in the face of many challenges over the last several years. | know that together we
can and will continue to strengthen Qwest's position for the future.

Sincerely,

Slephanie Comfort
EVP, Chief Strategy Officer

Qwest Communications International Inc.
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All Corporate Strategy Employees
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GSA Talking Points
Draft: 4/8/10

Business As Usual — during merger approval cycle

* & @

Value our relationship

Same management team, including Chris Ancell and Diana Gowen, for BMG
and GSD

Same account teams will be in place

Same BMG/GSD presence in Washington, D.C. (Arlington) and Denver
Same commitment to Networx, federal communications opportunities

No reductions for GSD planned

Same SLAs, elc.

Business As Usual After Merger Approval — hopeful that it will close within

1 year

Will continue to value our relationship under new senior management team
that echoes that sentiment

Same managemenl team, including Chris and Diana, for BMG/GSD
Denver and Washinglon, D.C., presence wili remain

Same account team

Same commitment to Networx, federal communications opportunities

No reductions for BMG/GSD planned as a result of the merger

Likely there will be littte change to the Qwest National Netwark organization
Same SLAs, etc.

Expanded network presence/scalé throughout the country

Expanded Network — Market Presence

New combined company will have presence in 37 states (CenturyLink
currently in 33, Qwest in 14, 2 companies share same 10 states)
Incremental 7 million access lines

Additional local market presence. Las Vegas, Orlando, FL, North Carolina,
Florida and others.

CenturyLink currenlly organized in 5 regional hubs for optimal market reach

Commitment to Product Development and Delivery

CenturyLink is committed to investiment in and development of new products
and services

Like Qwest, CenturyLink will offer the same enterprise products (1Q
netwarking, managed services, cloud computing and hosting) while pursuing
new products lo meel cuslomers’ demands

Fiber network expansion — shared goal of two companies

CenturyLink currently has federal contracts with the U.S. Postal Service and
state contracts with the Siate of Florida, North Carolina, and Missouri

¥ oo
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Stronger Financial Position

+ New company will have investment grade credit characteristics (CenturyLInk
currently investment grade)

» New company will reduce leverage (net debt/EBITDA) by as much 40 bps

(from 2.7x net debt to EBITDA to pro form 2.3x)

Much greater free cash flow (over $3.0B)

Cost-efficiencies

Scale, scope and flexibility to pursue strategic initiatives

Fortune 500 Company

4 & & @

Centurylink’s Proven Track Record of Success

» Successful conversion with minimal customer impact

» Successful integration of 9.5 million access lines since 1997

+ CenturyLink has doubled in size lhree times in the past 12 years
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DRAFT RESIDENTIAL/SMALL BUSINESS CUSTOMER LETTER

CenturyLink and Qwest have announced a definitive agreement in which CenturylLink
would acquire Qwest. This new company will combine two industry-leading, customer-
focused communications providers committed to delivering quality products and services
to customers.

As a valued Qwest customer, we want you to know, it is business as usual with no
impact on your service now or once the new company is in operation. Ye expect the
transition to take 9-12 months to close.

After the merger is approved and closes, Qwest customers will continue to enjoy a
robust suite of products and services under a much larger company that shares Qwest's
focus on perfecting the customer experience. With expanded networks, knowledge and
experience, the new company will be able to deliver a broader range of products and
services more quickly and efficiently to customers.

Qwest and CenturyLink are commilted to making the transition completely seamless,
with minimal umpact to customers. ‘We understand you may have questions about
particular product offerings. Please understand it is too early to comment on any specific
changes you may see eventually.

Qweslt customers will continue to enjoy a robust suite of products and services under a
much larger company that'shares Qwest's focus on perfecting the customer experience.
It's too early to comment on any specific changes custcmers may see eventually.

The new, combined company wiil be the third largest communications provider in the
nation and serve residential and small business customers in 37 states. As a Fortune
500 Company, the newly formed company will have investment grade credit
charactenslics with much greater cash flow and the scale, scope and flexibility to pursue
strategic initiatives.

In the coming months, we promise to provide information as soon as it's available.
Thank you for yaur business.

Qwest Communications Infernational Inc.
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From: CED.Ediueller@qwest.com

Sent: Thursday, April 22, 2010 04:57 AM
To:
Subject: A Note From Ed Mueller (M)

Aprii Zz, 2010

Dear Qwest Employee:

T am pleased to tell you that today, Quwest and CenturyLink announced a definitive agreement under
which Qwest will merge with CenturylLink to create a national, aindustry-leading communications
cempany. Tocether, we will be connected by one of the fastest, high-capacity national networks,
offering a compelling choice for consumer, business and wholesale customers. You can see the press
release we 1ssued this morning, as well as some gquestrcns and answers about the transaction.
CenturylLink 1s the fourth largest local exchange telephone company in the naticn, with approximately
7.7 million access lines, serving more than 2 million broadband customers and more than 400,000
vaideo subscribers in 33 states.

The new company wil* have its corporate headgquarters in Monroe, La., and will maintain a key
operational presence in Denver, including a regional headquarters, the Quwest Business Markets Group,
as well as other functicns Lz be determined. Centurylink remains committed to the Denver metro area
As a strateglc telecommunicaticns market for its Western operatiens and for business operations
across the country.

The new company’s senior leadership team and board of directors will be comprised of individuals
from both Qwest and CenturyLink.

Caompelling Choice for Customers

Togetner, Centurylink and Qwest will provide innowvative solutions across the nation to business and
wrolesals customers, and local services and products to consumers and small businesses 1in 317 states.
Tre company wWill have the national breadth and local depth to provide a compelling array of
broadband products and services, including high-speed Internet, video entertaimment, data hosting
and managed services, as well as fiber-to-the-cell tower connectivity and cther high-bandwidth
services.

The new company will be a compelling choice for consumer, business and wholesale customers through
our enhanced abirlity to deploy innovative IP products and high-bandwidth services to business
customers, expand broadband availability and speed io consumers, and cifer superior, differentiated
videco products.

Compelling Combination for Shareholcers

For our shareholders, this is a compelling combination because they will benefit from an immedaate
premium, an increase of appreximately S0 percent in the annual dividend and the opportunity to share
in the upside poterntial of the new ccmpany through their ownership of Centurylink stock. Upon
clesing of the trarsacticn, Qwest shareholders are expected to own approximately 49.5 percent and
CenturylLink shareholders are expected to own approximately 50.5 percent of the new Company.
Opportunities for Employees

The merger belween CenturylLink and Qwest will [orm a company that is stronrger financially and
cenmpetatavely, creating exciting opportunities for many employees of both companies. As with any
mergar or acquisition, the transaction is expected to unlock synergies - including reduction of
corporats osverhead and elimination of duplicate functions.

1 expect that many of you have guestions about this transaction. You will receive an invitation to
jein me on a conference call later today to begin a dialogue, and we will do our very best to keep
you informed in a timely manner. TheQ will be a great resource for updates. 1 also hope that you
will take time to visit a new website dedicated to the Lransaction, www.centurylinkquwestmerger.com.
Committed to Serving Communities

Finally, both companies have a shared heritage of comnunity involvemerit and comm:tment through
sponsorships, events, foundation grants, charitable g:vang and veclunteerism. That commitment will
remain strong.

what To Expect Next

I'm terms of next steps, we antilcipate that the Lransactien will be completed in the first half of
2011. It is ampostant tc understanc that we will continue to operate as independent companies until
the deal is cleosed. We will be forming a joint integration planning team with members from both
companies to make recommendaticns about the best way to move forward with the new organization.

Both Qwest and CenturyLink have successful 1ntegration track records, and we are confident that we
will complete the transaction seamlessly.

We owe much of our success to your relentless efforts. Through this transition and into the future,

."'- R — -
- Qwest Communications International Inc.
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Dear (Wholesale Cuslomer),

We are pleased to announce that CenturyLink is acquiring Qwest, combining iwo premier
communications companies with customer-focused, industry-leading capabilities and crealing a
compelling choice ipr CenturyLink's and Qwesl's customers and the communities they serve.

Upon completion of the transaction, CenlfuryLink will become a national, industry-leading communications
company with an enterprise business that will be a significant conftributor to our growth which, along with
the consumer business, will allow us lo be able 1o offer innovative broadband products and services over
advanced nelworks.

« The combination creates a robust, national 173,000-mile fiber nelwork that we believe enables us to
better meat your needs.

= We expect the combined company to have the national breadth and local depth o provide a
compelling array of wholesale broadband products and services including a continued focus on fiber
to cell tower connectivity.

«  The combination is intended to create a strong employee base with similar customer-focused
cultures, commitled to providing superior service to all our customers.

While we look forward 1o delivering the benefits of the iransaction to our customers, it is important to note
that it remains subject to regulatory approvals, approval by CenturyLink and Qwest shareholders and
other custornary closing condilions. As such, the companies anlicipale closing this transaction in the first
half of 2011, subject to receipt of the necessary approvals.

Prior to the fransaction closing, both companies will continue to operate independently. We will continue
our focus on providing qualily service and do not anticipale any impact on our customers. Please
continue to conlact us as you always have, and we'll be sure 1o communicate any important changes 1o
you throughout the process.

Over the long lerm, you will continue to enjoy access lo a full suite of products and services delivered by
a stronger company thal is commitied to perecling the customer experience. CenluryLink has worked
hard to earn indusiry recognition and respect for our best-in-class customer service, and that will continue
to be our highest priority.

If you have questions or concerns, please don't hesitate to contact me (or other conact information).

Sincerely,
[INSERT NAME]

B e e e e ~

Qwest Communications International Inc.
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Business Markets/Wholesale Markets Customer-Facing Message Points
April 22, 2010

Qwest and CenturyLink have announced an agreement to merge. Upon completion of
the transaction, CenturyLink will become a national, industry-leading communications
company.

Quwest places tremendous value on its relationships with customers. We want you to
know it is business as usual with no impact on your service.

We expect the transaction to ciose in the first half of 2011. Until then, each company will
run independently, and you should continue to work with your existing account team for
sales, support and customer service, We are committed 1o maintaining our superior level
of customer support during this transition. -

The combined company will offer a full array of strategic and customized product and
service solutions.

With a more diverse mix of offerings, increased scale and stronger portfolio, the
company will be able to reach more customers with a broad range of |P products and
high-bandwidth services.

We understand you may have specific questions. In the coming months, we promise to
provide information as soon as it's available. For more detailed information now, please
visit our website at www centurylinkgwestmerger.com.

- e P —

Qwest Communications International Inc.
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CenturylLink and Qwest Agree to Merge
Supervisor Talking Points
April 22, 2010

THE NEWS

On Thursday, April 22, 2010, CenturyLink and Qwest announced intentions to
merge.

The companies will combine to create a dynamic new national communications
company offering a compelling choice for consumer, government, business and
wholesale customers nationwide.

Assuming shareholder, regulatory and customer approvals, the deal is expected
to close in the first half of 2011,

WHY?

For some time, we have said we would enterlain a merger or acquisition — from a
buy or sell perspective — if it benefits customers, rewards shareholders,
provides long-term opportunities for employees and strengthens our
business. This opportunity meets those criteria.

Qwest's agreement to merge with CenturyLink recognizes that our combined
force will enable us to belter compeate, grow and secure sustainable shareholder
returns over the long term

HIGHLIGHTS OF THE ANNOUNCEMENT

Centurylink is acquiring Qwest through a stock-for-stock transaction, in which
Qwest stockholders will receive . 1664 Centurylink shares for each share of
Qwest common stack they own.

The corporate headquarters of the company will remain in Monroe, La. The
company also will maintain a key operational prasence in Denver, including a
regional headquarters, Qwest Business Markets and other functions 1o be
delermined

Seniar leadership of the new company will be comprised of executives from
CenturyLink and Qwesl. The executives that have been named are:

« William A. Owens -- non-executive chairman of the board

« Glen F. Post, lll - chief executive officer and president

» R. Stewart Ewing, Jr. -- chief financial officer

« Karen A. Puckett -- chief operating officer

» Christopher K. Ancell -- president of business markets group

To be shared verbally only; do not forward 1
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new company will assume existing collective bargaining agreements and
employees will continue to be covered by their respective agreements at the time
of transaction.

It is natural for employees to have questions about what the future holds for
them We will share more information as it becomes available.

STRENGTHENS THE BUSINESS

CenturyLink will become a national, industry-leading communications company
with local services across 37 states and increased scale across the country by
combining Qwesl and CenturyLink's local and national networks. The combined
local and national network assets are expected to provide cost efficiencies and
revenue opportunities. (Quest's and Centurylink’s local networks overfap in 10
states: excluding Arizona. Utah, and North and South Dakota )

This combination is expected to unlock synergies of approximately $575 million
over two years (including facility costs, operational efficiency, reduction of
corporate overhead and duplicate functions, and enhanced revenue
opportunities).

The new company will have a more diverse mix of offerings and will be able to
effectively reach maore customers with more solutions. Its sound capital structure
will support the long-term stability of the company, consistent investment in the
business and will continue 1o return substantial capital to shareholders.

NEXT STEPS
We anticipate that the transaction will close in the first haif of 2011

The transaction is subject to approval by both companies' shareholders. as well
as regulatory approvals from the Federal Communications Commission, the
Department of Justice, cerfain state public service commissions and other
customary closing conditions.

In the meantime, the executive teams for Qwest and CenturyLink will hit the road
to talk to customers, investors and regulators

We will be forming a joint integration planning team with members from both
companies to make decisions about the best way to move forward with the new
organization.

We must continue to operate our business with the discipline and focus we do
teday We will continue to post and fill job openings as needed for the successful

operation of the business. Bul, just as today, we will also continue to scrutinize
reguisitions and job movement.

To be shared verbalily only; do not forward 3

QWEST-FCC-P000329






QWEST-FCC-P000331.PDF



Qwest All-Employee Call Talking Points

Introduction
+  Good afternoon ¢veryoue. and thanks for joining us on this call on such short notice.

»  I'msure by now you v all seen the press release we issued this moming announeing that we have
signed a definitrve agreement with CenturyLink to merge our two compames - and | hope you ve had
an opportunity to read the letter and the copy of the release 1 sent earlier.

»  I'mm New York with Glen Post, Centuny Link's CEO, Stewart Ewing, CenturvLink’s CFO, as well
as our CFO Joe Eutencuer. We have spent most of the morning talking to our analvsts and mvestors
land we're pleased with the response we're getiing to the announcement|.

* Before | get into more details, I would ltke to thank all of you for your hard work and dedication to
this company. Together we've successfully managed through industry and technology changes. as
well as the recent economic challenges. You all are a large pant of the reason why Qhwest has been so
successful.

*  While I undersiand today's announcement may create a new uncertainty for some. 1 am excited about
what thys transaction means for the future of our company.

»  I've asked you to join me on this call to tell you more about our decision and what our combination
means for vour future and for Qwest as a company. We arc commiticd 10 keeping vou informed as
ve go fornard during the next few months. At the end of this call. 1 will have time 10 answer a few of
VOUT (UUSTIONS.

e With that. let e outline some of the details of the transaciion.
Kev Mesxages

»  The combination of Quest and CenturvLink creates u national. industry-leading communications
company .

* Local service territory grows from 14 to 37 states

¢ The combination creates a robust. national 173.000 fiber network

« A more diverse mix of offerings. increased scale and stronger product portfolio, the company
will be able 1o reach more customers with a broad range of solunions

«  While the combined company will be headquartered in remain in Monroe, La, the company
alse will maintain a key operational presence m Denver. meluding a regional headquarters.
along with the Qwest Business Markets Group, as well as other functions to be determined

*  Qwest shareholders will receive U 1664 CenturvLink shares for each share of Qwest common
stock they own

+  Based on the closing stock price for CenturvLink on April 21, 2010, the consideration 1o be
received by Quest shareholders would be equivalent 1o $6.02 of CenturvLink stock for each
Qwest share

*  The parties expect the transaction to be accretive 1o CenturvLink’'s frec cash flow per share.
excluding inregration costs. immediately following the close of the transaction

»  Both compantes are commitied 10 a sirong dividend policy (approximatelv 30 perecnt
increase for Qwest shareholders)

Qwest Communications International Inc.
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