COE General Session Remarks

Introduction

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 time leaving the
firepit tast night? That's good 1oo.

I 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 elite.

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 'm sure many of you have been thinking
about the exciting merger announcement.

As | mentioned Thursday during the welcome reception | 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 | am going to start by
answering some of the ones | have heard.

Who is CenturylLink? 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
acquisitions.

Why would we consider this transaction? Qwest continually
looks for opportunities to grow the company. The merger with
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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 { 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 Qwest 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 abtout the best way to move forward with the new
organization.

* | hope that answers some of your questions and that you are
feeling as excited as | 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
[Show Open video]

= Solet's take a minute and ¢hat about the opening video. As the
leaders in our sales force, you don't need me to tell you what that
video was aboul — Qwest customers — and whal 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 things we heard.

= | give the people in this room a lot of credit. Based on my personal

experience — and I've known a lot of terrific sales people In my
career — people who excel in sales already have a sense of this.

Updaled 4/22110
Page 2 of 7

QWEST-FCC-P000338






COE General Session Remarks

We need to continue to improve our performance.

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

And really wanting that new car — or the house with the extra
bedroom - or that dream vacation can't hurt.

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 Qwest 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.

o]

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

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

O

(&

Mass Markets is responsible for aboul $5B of Qwest's
annual revenue.

Improved the on-boarding process for HS| customers
resulting in faster installations and fewer repeat service calls.

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

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

Our Small Business group weathered the strained economic
conditions and have managed to change the trajectory  In
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* As you suggested we will be customizing the events for your
groups. Starting next year, Mass Markels will have its own
celebration, and Business Markels and Wholesale will share a
celebration.

» | think you'll be excited about the destinations — which you will hear
more about in your business unil 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 play a significant role in
our success.

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

= |t is important to remember thal until the transaction closes in
twelve months CenturyLink and Qwest are separate, independent
companies. ltis critical that we all remain focused on achieving our
goals and serving our customers with the same passion and
dedication they have come to expect from us.

= Thank you all! Enjoy the day
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VP Call ~ Project Crystal

Introduction

»  Good evening evervone, and thanks for joining us on this call on such short notice

1 wanted to pull this team together in advance of an announcement that will be made tomorrow
P £

morning. | know many of vou have already been disclosed. and in fact many of you have done a

great deal of work that helped us get to the point where we are able to make this announcement

» |In confidence 10 the Quartz VP team ONLY - Not 1¢ be shared fiither] Tomorrow moming at 6

o OO 00~ O L WD —
-

12 a.m. Eastem Day light Time. (4 a.m. Mountain Daylight Time) a news release will announce that

13 todav Quartz and Crystal will merge Then at 7:30 Eastemn (3°30 Mountain) we will have a jomt
14 call, hosted from New York. with financial analy sts and nvestors to provide greater detail about the
13 transaction and answer thewr questions.

16

17 + [I'veasked you 1o join me on this call to rell vou more about onr decision and what our combination

means for vour futwse and for Quantz as a company.

»  As Jeaders of thys business. vou have a erucial role in carrying this information forward. helping
employees, vendors and paresrs understand the news and keeping vour teams focused and engaged.

* And as you go about communicaling with yaur teams — [ ask you to keep in mind that the tone
vou take is every bit as important as the information you share.

»  Before I get into more details. 1 would like to thank all of vou for vour hard work and dedicanon to
this companv. Together we ve successfully managed throngh industiv and technology changes. as
well as the recent economic challenges. You all are a large part of the reason why Quartz has been so
suceessful

S I o T S T S T N T L R E T N O O B L e
MO O L — O OGO

41

2

31 *  While 1 undurstand today’s announcement may create uncertainty for some. 1 am excited about what
32 this transaction means for the future of our company

5.5y,

)
.

Together, Quariz and Crystal will be the third-Targest telecommunications company in the U, §
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. business and wholusale
customers

et bad Led Ld Lo Ld
N

8
9« \Vihthat let me outline some of the details of the transaction
40
41 Kepr Messuges
42
13 o The cembination of Cristal and Quanz creates a leading national telecommunications company
44
45 *  Local service territory erows from 14 to 37 states. connected by our national network,
46
47 s« A maore diverse revenue mix. increased scale and the abihity to effectively reach more
48 customers with more solutons
49
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50 «  Cnstal and Quanz’s combined core and loeal networks will ink urbin and rural markets
51 throughour the country, creating a significant network footprint and aliernative for the

52 delivens of next generation services.

33

hE *  [While the new company will be headguartered in Louisiana. Denver will reman a kev
55 operational presence for the combined company, housing Quartz Busmess Markets and other
56 functions to be determined)

57 o [Crvstal remains committed to the Denver metro area as a strategic

58 telecommunications market for its Western operations and for business operations
59 across the countn ]

60

61 +  The combined company ‘s senior leadership team and board of directors is expected 1o be
62 conmprised of indinviduals from both Quarts and Crystal

63 o [[NAME] will be [non-executive | chayrman of the bourd]

64 o [NAME] wil] be chief executive officer

65 a2  [NAME] will be chief financial officer

66

67 o The combined company will be a compelling chorce for consumer, business and wholesale
68 customers through our mcreased deploviment of innovative IP services to business, expanded
69 broadband availabilinn and speed to consumers. additional fiber-to-the-cell capabuhities. and
G exciting new video choiees

71

72 = Thisis a compeling combination for shareholders.

73 o Quanz shareholders will receive N.XXXNX Crvstal shares for each share of Quanz
7d common stock they own

73 o Based on the closing stock price far Cryvstal on Apnl XX 2010, the consideration to
76 be received by Quartz shareholders would be cquivalent 1o SXN.NN of Cvstal stock
77 for each Quartz share

78 o The parmes expect the trrmsaction to be accretve to Crvstal’s fiee cash flow per share
79 [and earnings per share] i 20X XN, the first full vear followimy the expected closing
80 < - Both compames are commtled to a strong dividend poliey [approxumately 30 percemt
81 increase for Quartz sharcholders)

82 o Sharcholders also will benefit from expected synergies of the combination, and the
83 upside potenbal throngh ownership of Crysial siock.

84

85 »  The merger between Crvstal and Quartz will form a company that is stronger financially and
86 competinvely . creating exciting opportunitics for manv emplovees of both companies

87 o As with any mereer or acquisthion, the transacuon 1s expected to unlock sypergers —
88 including reducton of comorate overbead and elimination of duplicate functions.

89 o The needs of the business will deteromne apprapriate staffing levels. This is true non
o0 as weli as after the ansaction 1s complete.

91 o But the intention is o keep much of the talent and expenence to contribute to the

92 leng term suceess of the combmed company

93

04 »  Fmallv. similar cultures

U5 o Leadesship teams are focused on shareholder value, custemer lovalty, and

96 emplovee ensacement

97 o Talented emploves groups are tocused on perfecting the customer experience and
o8 ennching the Ines of dose i the communinies we serve

99 o Like Quariz. Crvstal focused on innovation (v.e . IPTV. LTE) and winle there wil)
100 be some work groups and reles that will be consolidared. the combination alsoe
101 creates new opportunities for emplosvees
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»  Both companivcs are committed to serving communities through sponsarships, evenis.
foundation grants. chagitable giving and volunteerism

Next Steps

+  The next step 1s Lo bewin the procuss of gaining regulatory and shareholder approval for the
transaction. which we expect to occur i the fist half of 201 1. [We e optimustic that we will gain
all necessary approvals.]

» Inthe meanume. the executive teams from Quantz and Crystal are hitting the road 1o talk to
customers, investors and reculators.

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

+  We will update you on a regular basis on the progress of the transaction. There are two Websites
vou should plan to check regularly - there will be a prominent link on TheQ for employvees to find
information - that should be a kev source for regular updates — and the website
wwyw.centurylinkgwestmerger.com.com will melude a lot of information about the merger and the
(W0 companics.

e I haveasked the executive team 1o schedule meetings with therr respective depariments We expect
these meetings to occur over the next several days and hope that they will address more of vour
quashions.

e Fumally, I'd like 10 note that. until the transaction closcs. Quartz and Crystal remain two separate
companies and it will conttnue to be busmess as vsual at Quartz.

*  You all have a histon of staving focused on Perfecting the Customer Experience and working
toward the company’s finoameial suceess. 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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E CenturyLink Overview
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Based out of Monroe, La., CenturylLink 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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' CenturyLink Overview
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Over the last 12 years CenturyLmk 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 P.aclfitf 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 Iin Wisconsin

in 4 states
* 2000 — Acquired 490K access lines - 2009 — Acquired EMBARQ; 7.5 million
from GTE in Arkansas, Missouri and access lin?as, 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
T R R XTI T
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CanturylLink

Qwest

Centurylink CLEC Service Area
Centurylink IP / MPLS Core
Qwest - QCC POPs

==n Centurylink Fiber Network

- Qweost Fiber Notwork
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Assislant*Secm " Officer:

RSN

Leadershlp Team
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Glen F. Post, Il

Chief Executive.COfficer and President
Tom Gerke

Executive Vice Chairman

Karen Puckett

Chief Operating Officer

R: Stewéant Ewing, Jr.

Executive Vice President, Chief Financial Officer and Assistant Secretary
‘William E. Cheek

President, Wholesale Operations

David D. Cole
Senior Vice President, Operations Support
Stacey W. Goff

‘Executive Vice President; General Counsel and:Secretary

Dennis G. Huber ‘
Executive Vice President, Network and Information. Technology
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Successful completion of EMBARQ merger integration

Centuryl_mk Strategic Focus

RO IR e bl o e e

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 Qwest in a tax
free, stock-for-stock transaction

Qwest shareholders will benefit from an immediate premiij for
their shares and an ~50% increase in the annual dividend

Pro Forma ownership is 50.5% CenturyLink shareholders and
49.5% Qwest 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 customers
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T & e T Key Deal Notes

The combined company’s sound capital structure and significant
free cash flow generation are expected to support its ability 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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¢ 45 B What t{o Expect Next
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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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Empﬂayee Impacts -~ Agreed Terms
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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
employees offered lower cash compensation or a move
more than 35 miles from current work place
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