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Talking Points for Enterprise and Field Sales

« \We're excited about our acquisition of Qwest and look forward to being able {o offer you the benefits it
will bring to our business customers.

« We will have an incredible fiber optic nelwork that will span the Uniled States from coasl 1o coast. As
aresull. we'll be able to offer more capabilities, resources and product sets such as managed
services, data hosting services, and national data network services.

« While we announced the acquisition on April 22, it is importamt to nole that it remains subject o
regulatory approvals, approval by Centurylink and Qwesl shareholders and other cuslomary closing
conditiong,

» The compantes anticipale closing this transaction in the first half of 2011, subject 10 receipt of the
necessary approvals.

= In the interim, both companies will continue 1o operate independently and it will be business as usual
at CenturyLink.

- We will conlinue to provide the same excellent level of service you've come o expect from us, and
nothing will change in the way you contact us or conduct business with us.

«  We will honor our commitments to you and look forward to continuing our close partnership long into
the future.

+ Upon completion of the Iransaction, CenturyLink will become a national, industry-leading
communications company with an enterprise business thal will be a significant contributor to our
growth which, along with the consumer business, will allow us 1o be able (o offer innovative
broadband products and services over advanced netwarks.

« The combined company will have ihe nalional breadih and local depth to provide a compelling
array of broadband and data network producis and services including high speed Internet, video
entertainment, data hosling and managed services, as well as fiber o cell tower connectivity and
other high bandwidth services.

«  We're commilied 1o the same locally focused operaling model which places our leaders in our
local markels with accountability for performance and results At the same time, we will continue
o provide knowledgeable counsel and exceplional customer service to our national enterprise
customers through our national account execulives.

- The combination, which would have had pro forma 2009 revenues of nearly $20 billion, is
expecied to strengthen our financial position and allow us {o make the investments needed 1o
deliver the mosl advanced services to our custaomers.

« We are well aware that you have choices when it comes {o purchasing your communications
services. We appreciate your business and look forward 1o continuing our partnership with you.

» If you have questions or concerns al any lime, please don't hesitate to contact me.

Qwest Communications International Inc.
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Dear Valued Customer,

VWe are excited to announce that CenturyLink is acquiring Qwest, combining two premier communications
companies wilh customer-focused, industry-leading capabilities and creating a compelling choice faor our
customers and our communities.

Allhough we announced the acquisition on Apnl 22, i1 is imporiant to note that it remains subject to
regulatory approvals, approval by CenturyLink and Qwest shareholders and other cusiomary closing
conditions, As such, the companies anlicipate closing this transaclion in the first half of 2011, subject to
receipl of lhe necessary approvals

In the intefim, both companies will continue to operate independently and it will be business as usual al
CenturyLink. We will continue to provide the same excellent level of service you've come ta expecl from
us, and nothing will change in the way you contacl us or conduct business with us.

We are well aware that you have choices when it comes fo purchasing your communications sarvices,
and we are honored that you have chosen to enfrust these valuable assets fo Centurylink. Because we
take that responsibility seriously, we are constantly seeking ways to help you succeed by delivering
solutions, superior service quality and customer care, and value through our robusl national nelwork,
advanced technologies and, most importanily, our knowledgeable and dedicated employees. 1t is toward
thal end that we are combining our resources and capabilities wilh those of Qwesl.

Upon completion of the fransaction, CenluryLink will become a national, industry-leading communications
company with an enterprise business Ihat will be a signilicant contributor to our growth which, along with
the consumer business, will allow us to be able to offer innovalive broadband products and services over
advanced networks.

- The combined company is expected to have the nalional breadth and local depth lo provide a
compelling array of broadband and dala netwerk products and services including high speed Internet,
video entertainment, data hosting and managed services, as well as fiber to cell tower connectivity
and other high bandwidth services.

- We're committed to lhe same locally focused operating model which places our leaders in our
markets with accountability for local markel perdormance and results. At the same time. we will
continue to provide knowledgeable counsel and exceptional cuslomer service 1o our national
enlerprise cuslomers through our national account execulives.

« The combination, which would have had pro forma 2009 revenues of nearly $20 billion, is expecled to
sirenalhen our financial position and allow us 10 make the investments needed {o deliver the most
advanced services o cur cuslomers.

We are excited about the opporiunities that this combinalion will offer all of our customers. We will hunor
our commitments 16 you and lock forward to continuing our clase partnership long into the future.

if you have questions or concerns, please don't hesitate to contact me (or other contact information}.

Sincerely,

INSERT

Qwest Communications International Inc.
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April 2010

Dear Valued Qwest Customer:

| am pleased to share with you some exciting news about Qwest. Qwest and CenturyLink have
announced an agreement under which the companies will merge to become a national,
industry-leading communications company.

At Qwest, we place tremendous value on our relationships with customers. We want you fo
know it is business as usual with no impact on your service.

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

As you may know, CenturyLink is a leading provider of high-quality voice, broadband and video
services over advanced communications netwaorks to consumers and businesses from coast to
coast. With a more diverse mix of offerings, the combined campany will have the national
breadth and local depth to deploy innovative IP products and high-bandwidlh services 1o
business customers, expand broadband availability and speed to consumers, and offer superior,
differentiated video products.

We hope you share our excitement about this compelling combination. We'll do our best to
keep you updated throughout the process and, as atwvays, please feel free to contact your
account team with any questions. You can also visit our websile at
www.centurylinkgwestmerger.com for more information. -

Thank you for your business and we jook forward to continuing our relationship with you for
years to come.

Qwest Communications International Inc.
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COE General Session Remarks

Intreduction

Good morning. | hope you're enjoying the weekend here in Tucson.

Show of hands — who went on the nature walk this morning? The
desert landscape is something, isn’t it?

Who slept in this morning because they had a hard lime leaving the
firepit last night? That's good too.

| just want to make sure you are having fun — because this
weekend is all about you.

As | look around, | see some new faces as well as many repeat
honorees. | see Qwest’s sales elile.

And as the top sales performers at Qwest, your sales efforts have
played a significant role our success. Thank you for that.

CenturyLink Discussion

The purpose of this weekend is to celebrate you and your
accomplishments, but I'm sure many of you have been thinking
about the exciling merger announcement.

As | mentioned Thursday during the welcome reception | want to
spend a few minutes this giving you some additional information
aboul the merger.

First of all this is a very good thing for our company and we should
all be very excited. This merger will create a company with a
naticnal, industry leading communications company.

I'm sure you all have a ton of questions, but | am going to start by
answering some of the ones | have heard.

Who is CenturyLink? CenturylLink is the fourth largest focal
exchange telephone company and a leading provide of high quality
voice, broadband and video services to consumers and businesses
in 33 states. It is headquartered out of Monroe, LA. Over the last
twelve years CenturyLink has grown through key mergers and
acquisitions.

Why would we consider this transaction? Qwest continually
looks for cpportunities to grow the company. The merger with

Updated 4/122/10
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COE General Session Remarks

o You're gecod at putting yourself in your customers' shoes.

o You speak their language — whether they are first time
Internet users or CIOs.

o You know how to cultivate relationships — whetherona 3
minute call like those of you in Mass Markets do, or over
months and even years to cultivate large business and
wholesale customer relationships.

The people in this room represent the top 3% of our sales
organizations. You are the best of our besl. | have a hunch that you
do many of these things pretty well.

And | know that as we share that information, you will find ways to
apply it to make yourself — and our business more successful.

There's another characteristic that I've found common among top
sales people. They expect the best of themselves, and deliver it
day after day.

o Nobody knows better than you how important it is to keep
yourself motivated, to stay on top of your game and to focus
on the positive.

o The belter you are at doing that — the better you are at
everything else.

Many of us are fortunate enough to have people in our lives that
help keep us motivated and positive. There's a good chance one of
those people is sitting next to you right now.

o If you're a guest of a Circle of Excellence winner — please
stand up :

o On behalf of the person you are sitting next to — and on
behalf of Qwest ~ Thank you for your patience and support.
We couldn't do it without you.

o Let's give a big hand to all of our guests.

Top sales people tend to be goal-oriented and constantly raise the
bar on themselves.

o Because if you're not moving forward — you're falling back.

Updaled 4/22/10
Page 3ol 7
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VP Call - Project Crystal

Introduction

¢ Good evening evervone, and thanks for joining us on this call on such shorl notice.

* Iwanted to pull this team together in advance of an announcement that will be made tomorrow
mornimg I know many of vou have already been disclosed. and in fact many of yvou have done a
areat deal of work that helped us get to the point where we are able to make this announcement

E\DOOMO\'J\:.&.L;JKJ—
*

11« [inconfidence 1o the Quartz VP team ONLY - Not to be shared further] Tomorrow moming at 6
12 a.m. Eastern Dan light Time. (4 a.m, Mountain Davlight Time) a news release will announce that
13 today Quartz and Crystal will merge Then at 7:30 Eastern {3-30 Mountain) we will have a joint

14 call, hosted from New York. with financial analysts and investors to provide greater detail about the

) transaction and answer their questions.

16

I7 = I'veasked you 1o join me on this call to tell you more about our deciston and what our combination
I8 means for vour future and for Quanz as a company.

19

20 +  Ag leaders of thus business. vou have a crucial role in carrying this information forward. helping
2] employ ees, venrors and partners understand the news and keeping vour teams focused and 2npaged.
22

23 = And as you co about communicating with your teams — I ask you to keep in mind that the tone
24 you lake is every bit as impaortant as the information you share.

23

2 s Before I get mso more detals. 1 would fike to thank all of vou for yvour hard work and dedicauon to
2 this company. Together we've successfully managed through industiy and technology changes. as
2 well as the recent economic challenges. You all are a large part of the reason why Quartz has been so
2 successful

3

While | understand fodav’s announcement mav create uncertainty for some. 1 am excited about what
this transaction means for the future of our company

¢ Together, Quartz and Chvstal will be the third-lareest telecommunmcations company in the U, S
with a significant urban presence and rural U.S. footprint. connected by one of the fastest. high-
capacity national networks. to offer a compelling choice for consumer busincss and wholesale

d wd Wl L L
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cusiomers

S
39 ¢ \With that. let me outline some of the details of the transaction
40
41 Kep Messages
42
43 o The combmation of Cnvstal and Quanz creates a leading national telecommunications company
44
45 »  Local service territory srows from 14 to 37 states. connected by our national network.
46
47 * A more diverse revenue nux. mcreased scale and the abiliy to effectinel reach more
48 customers with more solutions
49

i
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50 «  Cnsrtal and Quartz’s combined core and loeal networks will link urban and rural markets
51 throughour the country. creating a significant network footpnint and aliernative for the
52 delivery of nexr generation services,
53
54 ¢ [While the new company will be headquartered in Louisiana. Denver will reman a kev
35 operational presence for the combined company, housing Quartz Busmess Markets and other
56 functions to be determined)
57 o [Crystal remaing committed (o the Denver metro area as a strategic
58 telecommunications market for its Wesiern operations and for business opurntions
59 across the countin]
60
61 *  The combined compan s senior leadership team and board of directors is expected to be
62 comprised of individuals from both Quarts and Crystal
3 o [[NAME] will be [non-executive| chairman of the board]
64 o [NAME] will be chief executive officer
65 a2 [NAME] will be chief financial officer
66
67 *  The combimed company will be a compelling choice for consumer, business and wholesale
68 customers through our increased deploviment of innovative 1P services to business, expanded
69 broadband availabilits and speed to consumers. additional fiber-to-the-cell capabilitics. and
0 exciting new video chorees.
71
72 o  This s a compelling combination for shareholders:
3 o Quanz shareholders will receive NOXXNXX Crystal shares for each share of Quarnz
74 common stock they own
75 o Based on the closing stock prce for Cryvstal on April XX. 2010, the consideration 1o
76 be received by Quartz sharcholders would be equivalent to XX XX of Cnstal stock
77 for each Quartz share
78 o The partics expect the transaction lo be accretive to Crastal’s fiee cash flow per share
72 fand earnings per share] i 20XX the first fusll vear following the expacted closing
80 <~ Both compaes are committed to a strong dividend policy |approxumately S0 percent
81 increase for Quarlz sharchalders)
32 o Shweholders also will benefit from expected syviergies of the combinanion. and the
83 upside potennal through ownership of Crvsial stock.
54
35 «  The merger between Crvstal and Quartz will form a companmy that 1s stronger financially and
86 competinvely, creating exciting opportunitics for many emplovees of beth compamies.
87 o As with any merger or acquisition. the transacoon 15 expected to unlock sypergeis —
88 including reduction of corporate overhead and elimmanon of duplicate functions
89 o The needs of the business will deteenmine apprapriote staffing bevels This 1 tiue now
90 as well as after the nansaction s complete
91 o But the mtention is to keep much of the talent and expenence to contribute o the
92 long term success of the combmed company
93
04 «  Fallv. similar cultures
V5 o Leadershp lcams are tocused on shareholder value, customer lovalty, and
95 emplovee ensagement
97 o Talented emplovee groups are focused on perfecting the customer experience and
8 entiching the ves of diose m the communities we serve
G0 o Like Quartz. Crvsial focused oninnovation (e.o IPTV. LTE) and while there will
100 be some work groups and roles that will be consolidated the combination alse
101 creates new opportuntties for employces
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+  Both companics are committed to serving communities through sponsorships, events.
foundation grants. charicable giving and volunteerism

Next Steps
*  The next step is to begin the process of gaining regulatory and shareholder approval for the

transaction, which we expect to occur in the first hall of 2011, [We are optinustic that we will gain
all necessary approvals.]

s In the meanume, the executive teams from Quartz and Cryvstal are hutting the road 1o talk to
customers, investors and regulators.

«  Wewill also form an integration team made np of leaders fram both companics. Morce 10 come on
this in the upcoming weeks.

e We will update vou on a recular basis on the progress of the transaction. There are hwo Websites
vou should plan to check regularly — there will be a prominent link on The() for employees to find
information — that should be a kev source for regular updates — and the website
www.centurylinkgwestmerger.com.com will include a lot of information about the merger and the
1\wo companics.

= | have asked the executive team 1o schedule meetings with their respective departiments  We expect
these meetngs 1o occur over the next several das s and hope that they will address more of your
qustions.

»  Fmally, I'd like to note that. unti] the transaction closes, Quartz and Crystal remain two separate
companies and it will continue to be busmess as usuval at Quartz.

*  You all have a histony of staving focused on Perfecting the Customer Experience and working
toward the company’s fimancial success. and 1 have no doubt that vou will continue to do so as we
work toward completing this transaction Thanks for all you do.
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CenturyLink / Qwest Merger Overview

Who is CenturyLink?
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Based out of Monroe, La., CenturyLink is a provider of voice,
broadband and video in 33 states

CenturyLink is the fourth largest local exchange telephone
company in the U.S. with ~7.7 million access lines and more
than 2 million broadband customers

CenturyLink currently has about 20,000 employees

Primary products are local access, high speed internet and
digital TV through Dish. They do not have a wireless partner
and are introducing IPTV in a few markets.
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Over the last 12 years CenturyLlnk has expanded through a series
acquisitions

Since 1997 CenturyLink has managed acquisitions and totaling
9.5 million access lines and 2.1 million broadband customers

* 1997 - Acquired Pacific Telecom, . 2003 & 2005 — Acquired fiber assets
Inc: 600K access lines in 12 states. to enhance LightCore

Doubled the size of CTL

+ 2007 - Acquired Madison River

1998 — Acquired 89K access lines Communications: 164K access lines

from Ameritech in Wisconsin in 4 states
2000 — Acquired 490K access lines . 2009 — Acquired EMBARQ; 7.5 million
from GTE In Arkansas, Missouri and access lines, 2.1 million broadband
Wisconsin customers, 450k video customers in
33 states. Integration is still in
2002 - Acquired 650K access lines progress
from Verizon in Alabama and
Missouri
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Network Map
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CenturylLink

Qwest

Canturylink CLEC Service Area
Centurylink IP f MPLS Core
Qwest - QCC POPs
Centurylink Fibor Network
Qrwest Fiber Network



