
COE General Session Remarks

Introduction
• Good morning. I 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 time leaving the
firepit last night? That's good too.

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

• As I look around, I see some new faces as well as many repeat
honorees. I see Qwest's sales elite.

• And as the top sales performers at Owest, 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 exciting merger announcement.

• As I mentioned Thursday during the welcome reception I want to
spend a few minutes this giving you some additional information
about 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
national, industry leading communications company.

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

• Who is CenturyLink? CenturyLink is the fourth largest local
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
acq'uisitions

• Why" would we consider this transaction? Owest continually
looks for opportunities to grow the company. The merger with

Updated 4122110
Page 1 of 7

( I
II Qwest Communications international Inc.

HSR Filing Attachment 4 (c) - 9 I
I

QWEST·FCC·P000337



COE General Session Remarks

CenturyLink is strategic as it will put us in a better position to
compete, increased scale and a stronger financial position.

• Why is the acquisition a good thing for Qwest? As I mentioned
earlier, this merger creates an industry leading communications
company. It will enhance our ability to compete through selling a
wider suite of services to a larger customer base. The combined
company will have double the free cash flow allowing for significant
investments and greater financial flexibility.

Why didn't we buy CenturyLink? Simply, CenturyLink had a
better purchase position than Owesl making it and there was
greater benefit to Qwest shareholders with the transaction.

• What will the combined company look like? The specific details
on the combined company will be developed over the next year.
Joint integration planning teams will be created to work through
recommendations about the best way to move forward with the new
organization.

I hope that answers some of your questions and that you are
feeling as excited as I am about our future. Now let's take this back
to you and the role you have played in our success.

Open Video and Customer Discussion

IShow Open video]

• So let's take a minute and chat about the opening video. As the
leaders in our sales force, you don't need me to tell you what that
video was about - Owest customers - and what it takes to win
them over.

• As you know, we've taken our commitment to customers to the nexl
level with our vision of Perfecting the Customer Experience. This
isn't news to you - my hunch is you practice it every day.

• The video shows what and Perfecting the Customer Experience
means - from the perspective of customers. The 3 word phrases
capture of some of the Ihings we heard.

• I give the people in this room a lot of credit. Based on my personal
experience - and I've known a 101 of terrific sales people In my
career - people who excel in sales already have a sense of Ihis.
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o You're good 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 - whether on a 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 best. I have a hunch that you
do many of these things pretty well.

• And I 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.

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

o The better 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 posilive. 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 sitling next to - and on
behalf of Owest - 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 forNard - you're falling back.
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:) We need to continue to improve our performance.

o And the quality of our products and bundles and value added
services will help.

o And really wanting that new car - or the house with the extra
bedroom - or that dream vacation can't hurl

o So significant others - if you want to come back to Circle of
Excellence next year - keep us inspired.

• Now let's take a look at some of what we accomplished in 2009.

• The economy helped make 2009 challenging for most businesses,
but Owest managed to hold our own. The people in this room had a
key role in that.

• A couple of key financials help tell that story we achieved:

c Full year adjusted free cash flow of $1.9 billion, up 34% from
2009.

a Full year adjusted EBITDA of $4.4 billion.

We can tie that success back to each of the business units and
what was accomplished there.

Mass Markets Highlights

a Mass Markets is responsible for about $58 of Owest's
annual revenue.

:) Improved the on-boarding process for HSI customers
resulting in faster installations and fewer repeat service calls.

a Total net Broadband subscribers increased to nearly 3
million, with FTIN fueling much of that growth.

o We successfully migrated from Sprint and kept most of our
customers through the process.

a OUf Small Business group weathered the strained economic
conditions and have managed to change the trajectory. In
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the first three months of this year they have held revenue flat
- the last time this happened was mid-2007.

o And let me tell you something about the people in this room.
The 2009 Circle of Excellence winners from Mass Markets ­
there are 113 of you, generated more than $34M in revenue.

Wholesale Highlights

o Wholesale is responsible for nearly $38 of Qwest's annual
revenue.

o The Wholesale segment income, which we get from taking
revenue and subtracting the expenses. Well, the Wholesale
segment income margin percentage improved

G In 2009, datal IP growth continues to provide a greater
revenue percentage for Wholesale, bringing with it higher
margins and multi-year contracts.

o Then there is the explosion of activity in the wireless world ­
handheld devices like iPhones demand bandwidth and the
cell companies can't keep up. The solution for increasing
the bandwidth 10 the cell towers is Fiber to the Cell

o And as we move into 2010, Wholesale great momentum
going with Fiber to the Cell (FTTC) migration.

• Contracts to migrate bout 4,000 cell sites.

a The 7 Wholesale Circle of Excellence winners are
responsible for more than $116M in revenue in 2009 - which
is 12% of the total billed revenue for the team.

BMG Highlights

o BMG brings in about $4B of Qwest's annual revenue.

c Slrategic revenue growth was driven by 24% growth in IP
services.

o The segment income, again that is sublracting the expenses
from the revenue.. the segment income contribution from
BMG increased 3% year over year
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o We continued customer retention improvements including
decreasing time for installs and increasing customer
response time.

o And the Circle of Excellence winners from BMG - 72 of you
- generated $250 M in new revenue in 2009. Thai
represents about 46% of all new revenue that BMG brought
in lasl year.

• Now, when we put it that way, I hope you can see how each of you
contributed to Qwest's success in 2009.

o Give yourselves a hand. You deserve it.

o That's why we have this event - to celebrate your
contributions - and provide a little incentive for you to head
back to the office and do it all over again.

Speaker Transition

Now I am delighted to introduce our motivational speaker.

• Introduction of Lisa Ford, author of How to Give Exceptional
Customer Service. the NO.1 selling business videotape series.

Lisa knows how to create ways to see Qwest's products and
services through our cuslomers' eyes and how to use this viewpoint
10 exceed our customers' expectations.

[Transition to introduce Lisa Ford)

• Thank you, Lisa You've captured what Perfecting the Customer
Experience means at Owest and given us some great tools to use.

Location Introduction

• There's always a lot of anticipation about next year's COE location.
And historically - now is the time we share thaI information.

• Every year we survey you to find out what we can do to improve
this event. We asked, you responded. So based on your feedback
a(e changing lhe program in 2010_
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• As you suggested we will be customizing the events for your
groups. Starting next year. Mass Markets will have its own
celebra.ion, and Business Markets and Wholesale will share a
celebration.

• I think you'll be excited about the destinations - which you will hear
more about in your business unit meetings.

Closing Thoughts

• You are the top sales performers at Qwest and we need you to
keep doing what you do best - and that is to bring in revenue and
to perfect the customer experience. You playa significant role in
our success.

• The upcoming merger and all it has to offer the company is
exciting, but we need to stay focused on our objectives of revenue,
retention and ARPU.

• It is important to remember thaI until the transaction closes in
twelve months CenturyLink and Owest are separate, independent
companies. It is critical that we all remain focused on achieving our
goals and serving our customers with the same passion and I

dedication they have come 10 expect from us.

• Thank you alII Enjoy the day.
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• Local service territoq' grows from 14 to 37 states. collJ1ecled b~' our J1:Ition:1llldn-ork.

• A more diverse revenue mix increased scale :ll1d the abllj[~· to effective" re:1ell more
clistomers \\ Itll more solullons

1 VP Call- Projeci CI'ysl al

2
3 Introduction
4
5 • Good evening everyom:, and thanks for joining liS on this call on such short notice

6
7 • J \\anted 10 pull this team logether in affi·unce ohm announcement Ihat will be made tomorrow
8 morning. 1 know many of vou have ahead~' been disclosed, and in fact man:-' of you have done a
9 gre<1l de:ll of "ork tl1M helped liS get to the point wherc \\c nrc able to make tillS announcemcnt

10
11 • lIn confidence to the Quartz VP team ONL Y - Not to be shared nlJ1her] Tomornm llloming at 6
J2 a.m. EaSlem Da:- light TinK (4 a.lll. Mountain D:tylight Tim~) n news rdense \\ ill :mnOUllce that
13 tod:ty Quartz amI Crystal will merge Then al 7:30 E,'lstem (5'30 \lIount"in) we will h:lve a.l0lnt

14 call, hosted from Ne\\ York. with financi:ll anal~ sts and Investors to proVide greater detail abollt the
15 lr<lnSactlon nnd ans\\er their questlOlls.
16
17 • I've asktd ~ all to join me on this call to tell you more about our dcClSioll and wh(lt our combill(ltion
18 meilns for \'Olll flltme "net for QUilJtZ as J company.
Iq
20 • As k;Jders oftlus business, yOll have a crucial role ill carrying thi' illformaliOIl fonv:lnL hdping
21 t'll1plo~ ~es, vendors and partners undersmnd the ne"s and keeping your teams focused and ..:'llgaged.
22
23 • Anu as )'OU go 3bout commu Ilieal ing with your teams - I ask )'OU to keep in minu thai the lone
24 )'Otl 13I{l'~ is eYery bit :IS important 3S rhe information )'OU share.
25
26 • Before I gel 1I1!0 more details. I \\Quld like to thank all of yOU for your hard \\ork and dedication to
27 this compaJ1\'. Together ,,·e·ve suceessfiIlly m:1Il:lged throl1gh indllstry and technolog\· changes.:ls
28 \Yell as the recent tconomic challenges. You all are a largt pal1 of the reason \\"h\ Qual1z has been so
29 succcssfiJl
30
3 I • While I understand lod<lY's announcement Ill:l\' crcate ullcertainty for some. I am excit<;:d about ,,11<11
32 this lfJns:1etioll nlt:ans for lhe filture of our company
31
3<1 Together. Quanz and Cr:-st:11 "ill be tht' IhinJ-largesl telecommunications comp:lllv in tilt' U. S
35 ,\·ith J significant urb:lll presence and mraJ U.S. footprint connectt'c! by ont' of the f..1St-.'SI. high-
36 capacll~ nationnl nel" orks" 10 offa a compelling choice for corrsunwr bllsin;:ss f\lld \\ 11Oks:lk
37 custoillers
38
:-;9 • \Ynh lhat. let me OUllin..: some of the def:lils of tile tr:lIlSactioll
40
41 Ker Mess'Jges
42
43 • The comtlin:1tion 0fCr:-staf and Qu,lnz creates;) Ic;)ding nation;)1 telecommunication cnrnJl:lIl}'
44
45
<16
47
48
49
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• Cnstal <lnu QlIJrLZ'S combined core and loealnetworks \yill link urball :Jnd 11lr<1I mark~ts
tbroughom [he counlry. cr~alil1g a signifiC:JnI JKt\\ork footpTlJll 'lnd alrcrn~ti\'e for the
ddi\·er;· of ne:\( generation st'l-vices.

[Whde the ne\y compaJl\ 1\ ill b~ he;HJgllarlered in Louisiana, Denver mil remam a key
operational presenct for thc (ombined comp.:lIly, hotlslI)g QU:\I1Z BUSllless M;lrkcts and ot[10
filJ1clions to be determined]

o [Cr;'stal remains comrniUet.llo IIII' DrnvE'l" melro :Ire;};} a slrlllrgic
lelecomnlllnic. lions mar!tel for its Western operations and for husiness operulions
across the eountn]

• The comblnt:d compau\s senior leadership teRm and bO:Hd of dIrectors is ~:\pectcd 10 be

compnsed of Lndividll:lls from both QU:lrlS and Cr;'st;tl
o [[NAj\'1Ej \\jll bc [non-cwcullwi chajrJl\~n oftllc board]
:) [1\':'\\-1E] \\]11 be chlcf c:\ccutJve officer
:> [l\A\'lE] "ill be chieffll1ancial officer

• The COJllbl1l~d cOlllpan\· will be a comp 'lling choice for consumer, business tlllU whole :tIe
customers througll our IIIcre<lsed deplo~'mcnl of inno\·ative IP services to business, expanded
brondband nV;ltlabtlit\ :lIld s!Kcd to consumers, "ddilional fiber-to-the-cdl c:lpilbiltties, and
eXCLllIlg lIeIY Video choll~es.

ThIS IS:l compelling combination for shareholucrs:
o Quanz sh:lreholckrs \\.j II receive: X.XXX X Cc:sl~l sh~res for each share of QUJnz

commOIl Slock the~ 01\ II

o Based on the closjn~ slock price for en stal on APl il XX, 2010. the cOLlsideration to
be received b~ Quartz shareholders 'sould be cqui\'aknl 10 $XX,X:'\ of Cr:- st:ll stock
for e;lch QlI:lrlZ sll;lIt'

o The P<lJ1lt'S <:xpect the lI:uls:JctiO\l to be :lccrelih: to Cr_\Sl:ll's fJt:'t;> c.lsh nO\\ per share
[and e,lrnings per sh:lre] in 20XX, the first filii war follo\\'ing (he- ,::xp·.:ct-:d closlIIg

::; Both comp~nle-s are CQmmillcdl0 :1 strong dividend I)ollc\ lapp!o~matd:- 50 perc~nt

in:::re:ls<, for QlI:HI7.. shan:holdersj
() Sh:u .:-holdel's also" ill bt:'lldit frolll e"peered S\ Jlt"lgJeS of the combin:l1ioJl. and the

upside potcnl);!1 through 0\\ nership ofCr~ sl:1l stock.

• Till:' Il1l:'rgl'r bl'tl\ c,:'n Cr:- sllil Jnd QuaJlz \\ ill form a comp:lLl\ that IS strong"r timllJciillly aad
compcfillvely. crt;>:lting cxritill2 OllPorlllllltie for m:lIl\' emplovees ofbolh eomp:lnies.

o As" IIh nllV mergt"f or :lcqllisiliOn. thL: tr:lnS:lc,ioJl is <"pected to unlock S\ nergels­
inelllding reductIOn of cO'lJor,lk overbead and ellminalioll of duplicJtt" functions.

o The needs of Ihe business '.\ i II determine .lpproprint{: slaffing k\·ds. This is true LlO\\
as ,,·ell:ls ;:Inel thl: 11:JIlSilctlon IS complere.

o Bllt the intt'ntion is to keep much of the Wknl and c\pcrienct: {Q comribute 10 thl'

long term "uccess of [he cornbJlll.'d comp:lJ1\'

FJJl:dh·, simil .. r ("ultllrcs
.:) Le:lutJshlp leilll1S are focused on shareholdrr \'aille, clIstomer IO":lIt"... lid

emploYee engagelllcnt
o Talt:nlcd cmplmet grmlps (lfe focused Oil perfl'Clin:.! Ih customer experiell('(' :md

tnl ielling lhe lives of thost- Lll lhe communiTies \\ e servt:

o Like Quartz Cr~ ~1<11 f()cll~t'd on illllo"at iUII (t:.g.. IPTV, LTE) and 1\ hill' therr \\ ill
be ~OIllC \lork grc.HLps ilnd 10k'S lh:il \\111 be consolid;)[('d. the combil1i1tioll :llso
cre:ltes ne\\ opPOrlllnilies fOl cmplo\t'es
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101
103 • Both companies J.re committed 10 erving communities through sponsorships, eV~lllS.

104 foundation gr::um. charj(:lble giving and voluntcerism
lOS
106 Next Steps
107
108 • Tht n..:xt stcp IS to begin tht: process ofgJlining re::I1I:1lory :lnd hilreholder :muroval for Ihe
109 transactioJl. \\hich I\t exptct to occur jlJ tJlC lirst halfof20J I. [Wt are optllnJslic thaI \\e will g.. in
] 10 all necessary approvals.]
J I I
112 • In the meantulle, the executive teams from Quallz and Crystal an~ hilling the rand to talk !Q
113 customers, invcstOI·s ;llItI n::!II)ntors.
114
] 15 • \Ve \,"ill also fo I'm an integration te:lm l1l(]de lip of leilders from both companies. More to come on
I 16 this in the upcoming weeks.
117
J 18 • We 'Yill update ""ou on a regular basis on the progress of the tmnsacEion. There me two \Vebsites
J 19 you sholiid plall to check regularly - there \\ ill be n prominent link on TheQ for emplo\"~es to find
120 information - thM should be a key source for regular updates - and lhe \\ebsitc
12l \ vw.cenlun'linkgwesl mergc",cOIl1.co m \\ill includ~ a lot of information nbollt thl: merger :lOd the
122 1\\"0 COmpa.llles.

123
124 • I h:lvC asked Eh", executive team 10 schedule me~tillgswith lh~ir r~speclive depaJ1ments "Ve expect
I2S these llleetlllgs (0 occur over the ne:-;t several da~ s and hope th:11 they \\ ill address more of your
126 qu~stioIlSo.

127
128 • FlJ)nlly, rd like to nolt: thaI. until the (ransnction closes, Quartz nnd CI}'slal rel1lailllwo sepnr:lte
129 companies :1l1d it 1\ i 11 continue to be bus1I1ess as usual at QU:U1z.
130
] 31 • You all h:lvt· :l hIS{Of\ of stl1\1ing focused 011 Peliecting the Customer Exp..-:ri<'llce z1l1d \\ orkin!;
132 to\\:lrd the COITIP:lIlY'S financial SlIccess. ;ll1d I h:1Ve 110 doubt {bat yOIl \,ill cOlllinu<:' 10 do so as \\t

133 \\ork to\\ard completing this tr:lllS<1ction Thanks for all :011 do.
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CenturyLink I QW'~st 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 locar 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 CenturyLink 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,
Inc: 600K access lines in 12 states.
Doubled the size of ell

• 1998 - Acquired 89K access lines
from Amerltech In Wisconsin

• 2003 & 2005 - Acquired fiber assets
to enhance LightCore

• 2007 - Acquired Madison River
Communications: 164K access lines
In 4 states
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• 2000 - Acquired 490K access lines
from GTE In Arkansas, Missouri and
Wisconsin

2002 - Acquired 650K access lines
from Verizon in AJabama and
Missouri

• 2009 - Acquired EMBARQ; 7.S million
access lines, 2.1 million broadband
customers, 450k video customers in
33 states. Integration Is still in
progress
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• CenturyLlnk

II Qwest

• CenturyLlnk CLEC Service Area

~ CenturyUnk IP I MPLS COnt

• Owest - QCC POPs

==." CenturyUnk Fiber Netwofi(

Qwe&t Fiber NetwOf1c
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Chief Executiv.e.O'fficer and President
Tom Gerke
Executive Vice Chai~man

Karen Puckett
Chief Operating Officer
R Stewart ·Ewing, Jr,
'Executive Vice Pri3sideot, Chief Financial 6ffi¢~r:~ar)d Assistarit.$ec·retary
;VVilliam E, Cheek .
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David O. Cole
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• Successful completion of EMBARQ merger integration

• Laser focus on owning the broadband position

• Intensify customer/revenue growth and retention efforts

• Remain vigilant about cost controls

• Maintain strong balance sheet and investment grade credit rating

• Invest in and develop new products and related business
initiatives (Fiber network expansion, IPTV, 700MHz spectrum and
managed services)
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• CenturyLink will acquire all outstanding shares of Owest in a tax
free, stock-for-stock transaction

• Qwest shareholders will benefit from an immediate premium for
their shares and an -500/0 increase in the annual dividend

• Pro Forma ownership is 50.5% CenturyLink shareholders and
49.5% Owest shareholders

• Combined we will offer one of the fastest, high-capacity national
networks

• Combined will have a stronger nationwide product set and will
provide local services across 37 states including 17 million access
lines and 5 million broadband customerso
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• The combined company's sound capital structure and significant
free cash flow generation are expected to support its abifity to take
advantage of opportunities that may arise, while continuing to
invest in its business, reduce indebtedness and return substantial
capital to shareholders

• The transaction is expected to close in the first half of 2011 - until
then the companies will'operate independently

• Both companies must continue to have strong performances in
2010 - so it is imperative that our employees stay focused on
acquisition, retention and ARPU
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• The transaction is anticipated to close during the first half of
2011

• Until the transaction close it is critical that the two companies
continue to operate as separate entities

• Qwest continued performance and focus on revenue,
retention and ARPU is a must

• Integration planning teams will be established,. more
information on the timing will be available soon
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• For 12 months after the close CenturyLink will maintain
compensation and benefits substantially comparable to
those pre-closing

• The 2010 management bonus plan is not changed

• Years of service will be recognized by CenturyLink under
their benefit plans for purpose of eligibility, level of benefits
and vesting

• Qwest MSP plan will be maintained for at least 12 months
after the close, including a prorated bonus. MSP extends to
e.mployees offered lower cash compensation or a move
more than 35 miles from current work placeo
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