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BY THE BOARO1:
BACKGROUND AND PROCEDURAL

HISTORY

This matter has been opened by the Board of Public Utilities ("Board") due to the filing of a Joint
Petition
by Qwest Communications
Company,
LLC ("QCC") and CenturyTel,
Inc.
("CenturyLink")2 (together" Joint Petitioners").
Joint Petitioners seek Board approval of an
indirect transfer of control of QCC to CenturyLink.
QCC is a subsidiary of Qwest Communications International, Inc. ("QCII"). QCII is a publiclytraded holding company with incumbent local exchange operations in 14 western and
midwestern states, and nationwide competitive local exchange and interexchange operations.
In New Jersey, QCC operates as an interexchange carrier ("IXC") and competitive local
exchange carrier ("CLEC") pursuant to approvals previously granted by the Board.3
CenturyLink is a publicly traded holding company with incumbent local exchange operations in
33 states, including New Jersey. In New Jersey, CenturyLink is the parent company of United
Telephone Company of New Jersey, Inc. d/b/a CenturyLink, an incumbent local exchange
carrier ("ILEC"), which provides local exchange services in all or parts of five counties in the
Western and Northern portions of the State of New Jersey. 4
1 Commissioner Elizabeth Randall did not participate in this matter..
2 CenturyTel. Inc. changed its name to CenturyLink, Inc. with shareholder approval on May 20,2010.
3 See. In the Matter of the Petition of Qwest Communications Corporation Requesting Authority to Provide
Local Exchange Telecommunications Services throughout the State of New Jersey, Order of Approval
dated June 29,2001, Docket No. TE09121421. In 2009, Qwest Communications Corporation converted
to a Delaware limited liability company (Qwest Communications Company LLC).
4 United Telephone Company of New Jersey. Inc. d/b/a CenturyLink will not undergo a change in
ownership or control as a result of the proposed transaction.

On April 21, 2010, CenturyLink and QCII entered into an Agreement and Plan of Merger
("Agreement").
Under the terms of the Agreement, QCII and Acquisition Company (a direct
wholly-owned subsidiary of CenturyLink created to effectuate the transaction) will merge, and
QCII will become a wholly-owned, direct subsidiary of CenturyLink. The proposed transaction
contemplates a parent-level transfer of control of QCII only. QCC will remain a subsidiary of
QCII, will continue as a separate certificated carrier, and will continue to provide services to its
customers.
On May 19, 2010, Joint Petitioners filed a Petition with the Board seeking approval of the
indirect transfer of control of QCC to CenturyLink pursuant to N.J.S.A. 48:2-51.1 and N.J.S.A.
48:3-10.
The Board retained jurisdiction over this matter and designated Commissioner
Nicholas Asselta to serve as the presiding Commissioner. A prehearing conference was held
on July 13, 2010. The Board issued a Prehearing Order on August 4, 2010. In the Prehearing
Order, the Board specified filing dates for motions for intervention. No entities or individuals
sought to intervene in this docket. Thus, the Parties to this matter are the Joint Petitioners, the
Division of Rate Counsel ("Rate Counsel") and Board Staff.
Consistent with the procedural schedule, Joint Petitioners filed direct testimony on August 12,
2010, and rebuttal testimony on October 14, 2010. Rate Counsel filed direct testimony on
September 23, 2010. A public hearing was conducted on the evening of November 29, 2010, in
Clinton, New Jersey. No members of the public appeared and no comments have been filed.
Over the course of the litigation proceeding, the Parties engaged in comprehensive discovery.
Rate Counsel filed a Motion to Compel discovery responses on August 20, 2010.
Commissioner Asselta, as the presiding Commissioner, issued a provisional Order deciding the
Motion on September 22, 2010.
Joint Petitioners also filed a Motion to Compel but later
withdrew the Motion as a result of supplemental responses filed by Rate Counsel. Following the
Board's review of the record, the Board HEREBY FINDS that the decisions made by
Commissioner Asselta were proper and appropriate, and thus the Board HEREBY ADOPTS the
provisional Order as its own and incorporates it fully into the record.
On November 3, 2010, prior to the start of evidentiary hearings, the Joint Petitioners, with the
consent of Rate Counsel and Board Staff, requested, and were granted, an adjournment of the
hearings so that the Parties might attempt to reach a settlement of all contested issues. On
November 30, 2010, the Joint Petitioners, Rate Counsel and Board Staff entered into a
settlement consisting of a Stipulation of Settlement and conditions set forth in an Attachment A
thereto (together the "Settlement"). The Settlement is attached to this Order.
The Settlement includes a number of significant conditions that will be imposed upon Joint
Petitioners upon issuance of a Board Order approving the Settlement and are further addressed
in the Settlement.
Specifically, CenturyLink's ILEC affiliate in New Jersey (i.e., United
Telephone Company of New Jersey, Inc. d/b/a CenturyLink) agrees to make capital investments
in New Jersey totaling no less than $16 million over four years (beginning January 1, 2011).
Likewise, it will expand the income eligibility criteria for qualification for its existing Lifeline
program for some consumers who do not currently qualify, specifically from the current 100% of
the federal poverty level to 135% of the federal poverty level. Additionally, the Settlement
imposes upon the Joint Petitioners the obligation to provide Rate Counsel and Board Staff with
specific information and reporting regarding employee levels, service quality, pensions, and
merger integration activities at stipulated intervals following the completion of the merger
transaction. In return, Rate Counsel and Board Staff have agreed to drop all objections to the
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proposed change of control, and have agreed that the requirements of N.J.S.A. 48:2-51.1 and
N.J.S.A. 48:3-10 have been satisfied upon approval of the Settlement and are further addressed
in the Settlement.

ANALYSIS
N.J.S.A. 48:2-51.1 provides as follows:
"[N]o person shall acquire or seek to acquire control of a public utility directly or indirectly
...without
requesting and receiving the written approval of the Board of Public Utilities.
Any agreement reached, or any other action taken, in violation of this act shall be void.
In considering a request for approval of an acquisition of control, the Board shall
evaluate the impact of the acquisition on competition, on the rates of ratepayers affected
by the acquisition of control, on the employees of the affected public utility or utilities,
and on the provision of safe and adequate utility service at just and reasonable rates."
Based upon prior Board precedent and N.J.A.C. 14:1-5.14(c), we find that the appropriate
standard of review for this transaction is the "positive benefit" standard. As per N.J.A.C. 14:15.14(c), positive benefits must result from a transaction and, at a minimum, there must be no
adverse impacts on any of the criteria delineated in N.J.S.A. 48:2-51.1., in order for the Board to
approve a merger.
From these statutory requirements, the Board's obligation is clear: it must consider the impacts
of the transaction on competition, the rates of customers affected by the change of control, the
employees of the affected public utility or utilities, and the provision of safe and -adequate utility
service at just and reasonable rates. Based on the standard of review noted above, this review
must show a positive benefit to the State and to consumers, as well as no adverse impacts on
the four statutory criteria. It is under this rubric that the Board makes its determination.
No Adverse Impact:
Impact on Competition
The proposed transaction is not expected to impact competition adversely because post-merger
CenturyLink and QCII will continue to serve their individual telecommunications markets and
their respective customers. Joint Petitioners state that through QCC's long-haul network and
CenturyLink's fiber rings in metropolitan areas, post-merger CenturyLink will be better
positioned to be able to offer strategic products to a broader array of businesses that are
seeking access to a nationwide long-distance network. Joint Petitioners also assert that th,e
transaction will enhance competition in New Jersey by providing the post-merger company an
enhanced position in the enterprise broadband markets. Finally, both QCC and CenturyLink's
ILEC affiliate will continue as separate Board-authorized carriers.
Impact on Rates
The proposed transaction will not have any immediate or direct adverse impact on the rates of
New Jersey customers. Both CenturyLink's New Jersey ILEC affiliate and QCC will continue as
separate Board-regulated carriers, and there will be no change in rates as a result of the
proposed transaction.
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Impact on Emplovees
The proposed transaction will not have an adverse impact on the employees of the Joint
Petitioners in New Jersey.
The Settlement contains the agreement of CenturyLink's New
Jersey ILEC affiliate to continue to employ the necessary and appropriate number of individuals
in New Jersey to ensure the provision of safe, adequate and reliable utility service in
accordance with New Jersey law and marketplace demands.
Impact on Service
The proposed transaction will not have an adverse impact on the continued provision of safe,
adequate and proper utility service at just and reasonable rates in fulfillment of New Jersey law.
Joint. Petitioners have acknowledged their continuing obligation to comply with all applicable
Board statutes, regulations and orders. Moreover, the proposed transaction will not affect the
Board's powers or jurisdiction with respect to Cent.uryLink's !LEC affiliate in New Jersey or as to

QCC.
Positive Benefits:
Joint Petitioners assert that the proposed transaction is expected to provide positive benefits by
creating a financially stronger and more flexible organization better positioned to continue to
invest in networks, advanced services, systems and employees, and to deliver quality services
to customers.
The transaction is expected to result in an entity that can more effectively
compete against other providers in the State. Additionally, the specific commitments contained
in the Settlement further benefits customers and the State of New Jersey. Specifically, the
Settlement contains a commitment to invest a minimum of $16 million over four years in New
Jersey assets and facilities which will be a significant positive benefit to customers and to the
State. Moreover, CenturyLink's agreement to expand eligibility for its Lifeline program is an
important benefit to customers in these difficult economic times. These specific commitments,
coupled with the enhanced reporting requirements set forth in the Settlement, represent
important positive benefits to customers and to the State of New Jersey.
Following a full and careful review of the record, as well as the Joint Petition and the Settlement,
the Board HEREBY FINDS that the proposed transaction satisfies the necessary legal
standards and that the transaction provides positive benefits to customers and to the State of
New Jersey. The Board FURTHER FINDS that the transaction will not have a negative impact
on the four statutory criteria specified in N.J.S.A. 48:2-51.1. Therefore, the Board HEREBY
ADOPTS the attached Settlement as if it was its own, and includes all terms and conditions of
the Settlement, including Attachment A thereto, as if set forth in full in this Order.
Based on the foregoing, the Board HEREBY FINDS the proposed transaction in compliance
with relevant laws and regulations and therefore HEREBY APPROVES the transaction as
described in the Joint Petition and the attached Settlement. The Board FURTHER ORDERS
that the Joint Petitioners shall be authorized to engage in any transactions necessary or
appropriate to effectuate and implement the proposed merger transaction, and that the Joint
Petitioners shall notify the Board of the consummation of the merger transaction within ten (10)
business days of the closing of the transaction. The Board FURTHER ORDERS that this Order
shall not limit, diminish or otherwise affect the Board's existing authority and jurisdiction over the
Board-regulated entities affiliated with Joint Petitioners.
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Finally, the Board FURTHER ORDERS that the approval granted in this Order shall become null
and void and of no effect to the extent it has not been exercised prior to December 31, 2011.

DATED:

BOARD OF PUBLIC UTILITIES
BY:

A. SOLOMON

PRESIDEN~/}

l

ATTEST:~ 4.-KRISTIIZZO
SECRETARY
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December1, 2010
Via Hand Deliverv
Ron. Kristi Izzo, Secretary
Boardof Public Utilities
Two GatewayCenter,Suite801
Newark,NJ 07102
Re:

I/M/O QwestCommunicationsCompany,LLC andCenturyTel,Inc. for Approval
of IndirectTransferof Controlof QwestCommunications
Company,LLC
BPU Docket No. TMIO050343

DearSecretaryIzzo:
Please be advised that the Parties to this proceeding, Qwest Communications
Company, LLC and CenturyLink, Inc. (together, the "Joint Petitioners"), the Division of Rate
Counsel, and the Staff of the Board of Public Utilities, have executed a Stipulation of Settlement
fully resolving the matter. An original and ten copies of the Stipulation of Settlement are
attached. The Joint Petitioners would greatly appreciate your prompt processing of this matter so
that it may be presentedto the Board of Public Utilities at its December 15,2010 public agenda
meeting.

Shouldyouhaveanyquestions,pleasedo not hesitateto contactme.
Very truly yours,

(~~(t~.l..yL.
5>i
ColleenA. Foley
Enclosures
Cc:
ServiceList
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DocketNo. TMIOO50343
STIPULAllON

OF SETTLEMENT

WHEREAS, on May 19, 2010, Qwest Communications Company, LLC ("QCC") and

CenturyTel,Inc ("CenturyLink,,)l collectively ("Joint Petitioners")filed a Petitionwith the
New JerseyBoard of Public Utilities (the "Board" or the "BPU"), pursuant to N.J.S.A. 48:2-51.1 and
N.J.S.A. 48:3-10 and any other applicable statutes and regulations, seeking approval of the indirect

transferof control of QCCto CenturyLink;and
WHEREAS, on July 13, 2010, a preheaTingconferencewas held pursuantto N.J.A.C. 1:113.1 and attended by representatives from CenturyLink, QCC, Division of Rate Counsel ("Rate

Counsel")andBoardStaff (collectivelyreferredto asthe "Parties");and
WHEREAS, consistentwith the procedural scheduleestablishedby the Board for this
proceeding,all motions to intervene/participateand any motions for admissionpro hac vice were
dueby August20, 2010;and
WHEREAS,on August 12,2010 JointPetitionersfiled Initial Testimony. On September23,
2010,RateCounselfiled Testimony;and
WHEREAS,on October14,2010, JointPetitionersfiled RebuttalTestimony;and
WHEREAS, throughoutthe proceedingand in accordancewith the establishedprocedural
schedule,Partiesengagedin discovery;and

CenturyTel, Inc. changedits nameto CenturyLink,Inc. with shareholderapprovalon May 20,2010.
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WHEREAS, one public commenthearing was held on November29, 2010 at the Clinton
BoroughMunicipal Building in Clinton, New Jersey;and
WHEREAS, pursuantto the proceduralschedule,evidentiaryhearingshad been scheduled
for November4 and5, 2010;and
WHEREAS,the Partiesenteredinto settlementnegotiations;and
WHEREAS, Joint Petitioners,Board Staff, and Rate Counselhave executedthis document
and agreed upon temlS and conditions, appended hereto as Attachment A (the "Stipulation"), in

orderto resolvefully theirissuesandto addressconcernsraisedin this proceeding.
NOW, THEREFORE, and in consideration of the tenDS and conditions as set forth at

AttachmentA, the Partiesexecutethis Stipulationand, HEREBY STIPULATE AND AGREE as
follows:
1

The Termsand Conditions. The Partiesagreefuat fue tenns and provisionsof this

settlement,as setforth in AttachmentA hereto,areincludedhereinasif fully written.
2

Conditions and Board Order. The Parties agree that the tenIlS and provisions in

Attachment A are premised upon the following conditions: (i) release by the Board of a final Order

approvingthe Stipulationwithout any changeor further modificationto the terms and conditionsin
AttachmentA; (ii) closeof the proposedtransaction,which is furtherdescribedin the JointPetition;
and (iii) RateCounsel'sagreement
to forbearfiling anyadditionalcommentsor informationrequests
or to requestadditionalconditionsin the FCC's docket(WC DocketNo. 10-110). Should any of
these conditions not be satisfied, then this Stipulation shall tenninate and shall be of no force and

effect. In the event any of these conditions are not satisfied, the Parties reserve the right to further
agree, in writing, to any additional temlS and conditions or other measuresin order to reach a further
stipulation and/or to seekto resume litigation in this matter.
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3.

GeneralConditions

(a)

The Parties agree that this Stipulation representsa reasonablebalancing of the

competinginterestsinvolved in this proceeding.
(b)

The resolution of this contestedmatter through the adoption of the stipulated

positions setforth hereinbest servesthe interestsof judicial economyand preservationof valuable
corporate,judicial andadministrativeresourcesandis, therefore,in the public interest.
(c)

This Stipulationis voluntary, consistentwith the law, and disposesof all issuesin

controversyin this proceeding.
Cd)

This Stipulationcontainsthe entireunderstandingof the Parties,andthereareno other

tenns,conditions,representations
or warrantiesthat fonn a part hereof.
(e)

This Stipulation shall be governedby the substantivelaws of New Jerseywithout

regardto choiceof law rules.
(f)

If anyprovisionsof this Stipulationareheld to be invalid or unenforceableby a court

of competentjurisdiction, the other provisions of this Stipulation shall remain in full force and
effect.
(g)

The entire Stipulationhasbeenreviewedby andis acceptableto the Partiesand their

counsel as to foml, content and meaning. The Stipulation was drafted jointly by the Parties; it was

not draftedby anyone Partyandshall not be construedagainstanyPartybasedon its preparation.
(h)

In the eventof default or breachof any tenn and/or conditionof this Stipulation,the

injured Partyshall be entitled to file or usethis Stipulationfor anypurposeswhatsoever,including,
but not limited to, enforcingthe termsandconditionsthereof.
(i)

This Stipulationmaybe executedin multiple counterparts,eachof which shall be an

original andall of which shall constituteoneagreement.And,
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(j)

Any notice to be given pursuant to this Stipulation shall be in writing and shall be

given or madeby confirmedfacsimile,by certified, registeredmail, or by overnightmail addressed
asfollows or to any otheraddressasapplicable:

To: CenturyLink.
240 N. 3rd Street,Suite201
Harrisburg,PA 17101
Attn: David Bonsick

To: Rate Counsel
31 Clinton Street, 11thFloor
Newark, NJ 07101
Attri: Ghristopher J. White

To: Board Staff.
Two GatewayCenter,Suite801
Newark, NJ 07102
Attn: AnthonyCentrella
Division of Law
124 Halsey Street, 5thFloor
Newark, NJ 07101
Attn: Caroline Vachier

The Partiesagreethat approvalof this Stipulation is in the public interestand requestthat the
Board releasea final order adoptingthis Stipulation without modification and approvethe Joint
Petitionandthe indirect transferof control and ownershipof QCC to CenturyLink
4,

ExQeditiousBoardAQQroval.The Partiesagreeto usetheir respectivebest efforts to

ensurethat this Stipulationshall be timely submittedto the Board for review and approval Each
Party also agreesto use its bestefforts to obtain approvalby the Board of this Stipulation without
modification or conditionand urgesthe Board to issueits written order approvingthis Stipulation
andthe Joint Petitionas soonaspracticable.
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5.

Waiver of Rights of AQQeal. Subject to paragraph 2 above, the Parties specifically

waive anyrights to seekrehearingof or to appealan orderby the
Board approvingthis Stipulationin the mannerprovidedfor herein.

6.

Reservations.

(a)

It is specificallyunderstoodandagreedthatthis Stipulationrepresentsa negotiated

compromise among the Parties and that this amicable resolution of issues, upon Board approval, is

binding on the Partiesandtheir successors
and/orassigns.
(b)

The Partiesshall not be deemedto havewaived any litigation rights and positionsin

the event this Stipulation is not approved by the Board, or if approved with modification or
condition, in the event the transactionis not consummated,or if the conditions addressedin
paragraph2 arenot satisfied.
(c)

While binding amongthe Parties,this Stipulationrepresentsa negotiatedcompromise

and,therefore,this Stipulationmay not be cited as precedentfor or againstthe Partiesin any other
proceeding. And,
(d)

It is specifically understood and agreed that this Stipulation is an integral settlement

and that the various parts hereof are not severablewithout upsetting the balanceof negotiated
interestsandthe considerationin supportof this Stipulation.

7.

Amendments. This Stipulation may not be amendedor any part of its provisions

waived, except by a writing executed by all of the Parties. This Stipulationis the valid, legal and
binding obligation of the Parties, enforceable againstthem in accordancewith their terms.

8.

Assignments. This Stipulation shall be binding upon the Parties and their respective

successorsand pennitted assigns. Neither this Stipulation nor any of the rights, interests or
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obligationshereundershall be assignedor delegatedby the Partieswithout the prior written consent
of the other signatoryparty.

9.

No Third party Beneficiaries.Nothing hereinexpressedor implied shall be

construed to give any person or entity, other than the Parties (and their successorsand pernlitted

assigns),anylegal or equitablerights hereunder.
10.

Captions. The headingsin this Stipulation are inserted solely for the purposeof

convenienceand are not intendedto, nor shall they, affect the meaningof any provision of this
Stipulation.
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IN WITNESS WHEREOF, Board Staff, Rate Counsel and Joint Petitioners (Qwest

CommunicationsCompany,LLC and CenturyLink,Inc.), collectivelyreferredto asthe Parties,have
individually causedtheir duly authorizedrepresentativeto executethis Stipulationas of the lQ-dayof November,2010.
CenturyLink, Inc.

~

By:

.d 11 /tt.J
/'

ColleenA. Foley,Esquire

0

QwestCommunicationsCompany, LLC

By: 1h ad: c. O-rt. I ~p n

M~ ~thf~~~~~~ j'./"!IU"'\.

StephanieA. Brand, Esquire
Division of Rate Counsel

Paula T. Dow,
Attorney General of New Jersey
Attorney for the Staff of the
New JerseyBoard of Public Utilities

By:

--

Anne Marie Shatto,Esquire
DeputyAttorneyGeneral

~

IN WITNESS WHEREOF) Board Staff, Rate Counsel and Joint Petitioners (Qwest
Communications Company, LLC and CenturyLink, Inc.), collectively referred to as the Parties,have
ctt..
individually caused their duly authorized representative to execute this Stipulation as of the ~--

dayof November,201O.

CenturyLink,Inc.

By:

QwestCommunicationsCompany,LLC

By: 1h ,.-:-1:C -f}1fA I CPn

Ma'rin
~~~e~~~~

/~

StephanieA. Brand, Esquire
Division of Rate Counsel

BY~~~~::::=
Cbris top her 4"1""" Whi te, EsqUIre
.

Jose Rivera-Benitez, Esquire

Paula T. Dow,
Attorney Generalof New Jersey
Attorney for the Staff of the
New JerseyBoard of Public Utilities

~
"/'

~~k/'
/

('

.

By{
Anne M .Shatto, Esquire
DeputyAttorney General
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ATTACHMENT -A
STIPULATION OF SETTLEMENT
Docket No. TMIOO50343
CenturyLink, Inc.'s incumbentlocal exchangeaffiliate in New Jersey,namelyUnited Telephone
Company of New Jersey,Inc. d/b/a CenturyLink (hereinafter "CenturyLink") commits to the
conditions set forth below. The tenn "QCC" refers to Qwest Communications Company, LLC,
a

New Jerseyinterexchangeand competitivelocal exchangecarrier. Unlessotherwisespecified,all
tenus and conditions expire three years after close of the transactionand a final Board Order
approvingthe Settlementwithout modification.
1. Capital ExDendituresand EmDlovees
0 BeginningJanuary1, 2011, CenturyLinkagreesto makecapitalinvestmentstotaling
no lessthan $16 million over four yearsin New Jersey. The $16 million total spend
over four yearscanbe accomplished,at the discretionof CenturyLink,with QCC and
CenturyLinkfacilities.
0

On an aggregatedbasis commencing on March 31,2012 and for each year thereafter
until the $16 million is reached or until March 31, 2015, whichever occurs sooner,
CenturyLink agreesto submit an annual report to Board Staff-and to the Division of
Rate Counsel generally explaining implementation of the capital investments made
pursuant to this commitment in the previous calendar year and an explanation of the
current year budget.

The report, and/or any supporting infonnation associated

therewith, may contain confidential infonnation and thus may require confidential
protection.

,

0 For three (3) years commencing upon close of the transaction and release of a final
Board order approving the Joint Petition without modification, CenturyLink agreesto
continue to employ necessaryand appropriate number of individuals in New Jerseyto
ensurethe provisioning of safe, adequateand reliable service in accordancewith New
Jersey statutes as well as to meet marketplace demands. Furthermore, for a period
from January 1, 2011 through and including December 31, 2013 (assuming close of

8

the transactionandreleaseof a final Board order approvingthe Joint Petitionwithout
modification),CenturyLinkagreesthat it will:
(1) submitto Board Staff andRate Counsel,within 30 daysof the end of the
quarter,reportsidentifying the total numberof CenturyLinkpersonnelin New
Jerseyand the total number of QCC personnelin New Jersey and any
changesthereto and the reasons for such changes. These reports will
generallyidentify personsby function(e.g.,sales,network,etc.).
(2) submitto Board Staff and Rate Counselreportsidentifying the level of
maintenanceexpenseassociatedwith CenturyLink'sNew Jerseyoperations.

2. Pensions
0 F or a period from January 1, 2011 through and including December 31, 2013
(assuming close of the transaction and release of a final Board order approving the
Joint Petition without modification), CenturyLink agrees to provide to Board Staff
and to Rate Counsel a copy of the company's Annual SEC 10-K (and any 10-Q to the
extent applicable) as these documents include information on pension funding in
accordancewith Federal requirements. (Note: as addressedin the reports concerning
financial and accesslines (item 5, below), CenturyLink agreesto provide to the Board
and to Rate Counsel a copy of CenturyLink, Inc's quarterly income statements.)

3. Service Qualitv
0 For a period from January 1, 2011 through and including December31,
(assumingclose of the transactionand releaseof a final Board order approvingthe
Joint Petitionwithout modification),CenturyLinkagreesto notify the Board Staff and
Rate Counselif its serviceoutagerepair index falls below 90% restored/repaired
in
24hoursin anyone monthacrossCenturyLink's New Jerseysystemasa whole.
4. Inte2ration Reportin2
0 CenturyLinkagreesto notify Board Staff andRateCounselof closingof the proposed
transactionwithin ten (10) calendardaysafterclosingof the transaction
0

For a period from January 1, 2011 through and including December 31, 2013
(assuming close of the transaction and release of a final Board order approving the
Joint Petition without modification), CenturyLink shall submit reports to the Board
Staff, with a copy to Rate Counsel, no less frequently than quarterly, showing

9

integrationplansdescribingthe schedulingandscopingof major systemsconversions
that may impact New Jerseycustomers,including: (1) businessoffice and trouble
reporting call centers, (2) maintenancesystems that monitor central office and
transportequipment,(3) engineeringsystems,(4) outside plant record systems,(5)
billing systems,and (6) wholesaleass.
5. Financial Reports and AccessLine Reports
0

For the most recent quarter prior to the close of the CenturyLink, Inc. and QCII
transaction, and quarterly, from January 1, 2011 through and including December 31,
2013 (assuming close of the transaction and release of a final Board order approving
the Joint Petition without modification), CenturyLink, Inc. will provide to Board Staff
and to Rate Counsel the following documents:

1 QwestCommunicationsInternational,Inc.'s quarterlyincome statement.
2. CenturyLink,Inc.'s quarterlyincomestatement.
3 Total accesslines at the end of that quarterfor all QwestCommunications
International,Inc. ILEC affiliates and QwestCLEC/IXC affiliates. This
infonnation will be accordedconfidential treatment and shall not be
disclosedor used without the expresswritten agreementof CenturyLink
Notwithstanding,the parties acknowledgethat this Stipulation does not
restrict the Board's Records Custodian from conducting appropriate
analysisand making a determinationas to the confidentialnatureof said
report, where a requestis made pursuantto the New JerseyOpenPublic
RecordsAct (OPRA)atN.J.S.A.47:1A-l ~~
4. Total accesslines at the end of that quarter for all CenturyLink, Inc. ILEC
affiliates and CLEC/IXC affiliates.

This infonnation will be accorded

confidential treatment and shall not be disclosed or used without the
express written agreementof CenturyLink. Notwithst~ding,

the parties

acknowledge that this Stipulation does not restrict the Board's Records
Custodian

from

conducting

appropriate analysis and making

a

determination as to the confidential nature of said report, where a request
is made pursuant to the New Jersey Open Public Records Act (OPRA) at

N.J.S.A.
47:1A-l~~
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6.

5

Total accesslines in New Jerseyat endof that quarterfor Board-regulated
entitiesof QCII. This infonnationwill be accordedconfidentialtreatment
and shall not be disclosedor used without the expresswritten agreement
of CenturyLink. Notwithstanding, the parties acknowledgethat this
Stipulation does not restrict the Board's Records Custodian from
conductingappropriateanalysis and making a detenninationas to the
confidentialnatureof said report,wherea requestis madepursuantto the
New JerseyOpenPublic RecordsAct (OPRA)at N.J.S.A.47:1A-l ~ ~
Total accesslines in New Jersey at end of that quarter for Board-regulated
entities of CenturyLink,

Inc.

This infonnation will

be accorded

confidential treatment and shall not be disclosed or used without the
express written agreement of CenturyLink. Notwithstanding, the parties
acknowledge that this Stipulation does not restrict the Board's Records
Custodian from

conducting

appropriate analysis and making

a

determination as to the confidential nature of said report, where a request
is made pursuant to the New JerseyOpen Public Records Act (OPRA) at

N.J.S.A.47:1A-l
~~

0 For a period of threeyearscommencingthe first completequarterafter close of the
transaction(and assumingreleaseof a final Board order approvingthe Joint Petition
without modification)and ending March 31, 2014, CenturyLinkagreesto provide to
RateCounselandto Staff the following documents:
1. CenturyLink,Inc.'s quarterlyincomestatement.
2,

CenturyLink,Inc's total numberof accesslines at the end of eachquarter.
This infonnationwill be accordedconfidentialtreatmentand shall Qotbe
disclosedor used without the expresswritten agreementof CenturyLink.
Notwithstanding,the parties acknowledgethat this Stipulation does not
restrict the Board's Records Custodian from conducting appropriate
analysisand making a detenninationas to the confidentialnatureof said
report, where a requestis madepursuantto the New JerseyOpenPublic
RecordsAct (OPRA) atN.J.S.A. 47:1A-I ~ ~
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3 Total companynumberof accesslines in New Jerseyfor CenturyLink,

Inc.'s ILEC affiliate, for CenturyLink's IXC, and for QCC at the end of
eachquarter.This informationwill be accordedconfidentialtreatmentand
shall not be disclosedor used without the expresswritten agreementof
CenturyLink. Notwithstanding, the parties acknowledge that this
Stipulation does not restrict the Board's Records Custodian from
conducting appropriateanalysis and making a detenninationas to the
confidentialnatureof saidreport,wherea requestis madepursuantto the
New JerseyOpenPublic RecordsAct (OPRA) atN.J.S.A.47:IA-I ~~

6. Lifeline
For a period from January 1, 2011 through and including December 31, 2013
(assuming close of the transaction and release of a final Board order approving the
Joint Petition without modification), CenturyLink will expand the income eligibility
criteria for qualification for its existing New Jersey Lifeline program applicable to
voice telephone services from the current 100%..ofthe federal poverty level to 135%

of the federal poverty level.

In addition, this provision and all aspects of

CenturyLink's existing Lifeline program agreedto in the settlementswith Rate
Counsel and the Board in the separationof Embarq from Sprint Nextel and the
commitmentscontainedin the Order approvingthe Plan for Alternative Regulation
shall continueuntil furthermodified by theBoard.! CenturyLinkwill submitquarterly
reportsto tlie Board Staff and RateCounselon the total numberof lifeline customers
being provided service.
--End--

1

Pursuantto N.J.S.A.48:2-51.1andN.J.S.A. 48:3-10 of a Changeof Ownershipand Control, DocketNo. TM05080739
dated March 9, 2006 and In the Matter of the Board InvestigationRegardingthe Reclassificationof IncumbentLocal
Exchange Carrier aLEC) Servicesas Competitive, Docket No. TX07110873and I/M/O the Application of United
TeleQhoneCompanvof New Jersev.Inc. d/b/a Embara for Approval of a Plan for Alternative Regulation,DocketNo.
TO08060451datedAugust20, 2008.
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