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Item 5.02(e). Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 18, 2011, at the 2011 annual meeting ofddfw@ders of CenturyLink, Inc. (“CenturyLink” or ttif€ompany” or “we” or “us”
or “our”), our shareholders approved the Centuril2011 Equity Incentive Plan. Our Board of Direstbad previously approved and
adopted the plan subject to shareholder apprd¥ay. employees, officers, and directors of Centumkland our consultants or advisors will
be eligible to receive awards under the plan. Alsanay be granted in any one or a combinationefdhowing forms: incentive stock
options, non-qualified stock options, stock appagen rights, restricted stock, restricted stocksjrand other stock-based awards. A total of
30 million shares of our common stock is authorifm@dssuance under the plan.

You can find a summary of the principal featureshef plan in our definitive proxy statement for @x11 annual meeting of
shareholders, as filed with the Securities and Brge Commission on April 6, 2011 (our “2011 Proxgt&ment”). The foregoing
description does not purport to be complete ampliaified in its entirety by reference to the tekthe plan, which is filed as Exhibit 10.1 and
incorporated herein by reference.

Item 5.07. Submission of Mattersto a Vote of Security Holders.

At our 2011 annual meeting of shareholders, shddeh®present in person or by proxy voted on th#eradescribed below. You
can find additional information about each of thesaters in our 2011 Proxy Statement.

1. Shareholders elected five Class Bdiors to serve until 2014 based on the followiotgs:

Class Il Nominee For Withheld Broker Nor-Votes
Virginia Boulet 205,408,58: 3,610,93¢ 60,787,26¢
Peter C. Browt 205,169,58¢ 3,849,96: 60,787,26¢
Richard A. Gepharc 184,116,56: 24,902,98¢ 60,787,26¢
Gregory J. McCra 206,251,45¢ 2,768,062 60,787,26¢
Michael J. Robert 205,144,69¢ 3,874,85¢ 60,787,26¢

The other directors whose terms continued aftentbeting are: Charles L. Biggs; W. Bruce HanksCMelville, Jr.; Edward A.
Mueller; Fred R. Nichols; William A. Owens; Harv®&y Perry; Glen F. Post, Ill; Laurie A. Siegel; Jame Unruh; and Joseph R. Zimmel.

2. Shareholders ratified the appointntdi{PMG LLP as our independent auditor for 2011dubsn the following votes:
For 245,086,49
Against 23,851,81
Abstain 868,49¢
Broker noi-votes N/A
3. Shareholders approved the CenturyRidkl Equity Incentive Plan based on the followinges:
For 199,031,81
Against 8,921,15!
Abstain 1,066,58
Broker noi-votes 60,787,26
4, Shareholders approved, on a non-bindimd advisory basis, the overall compensatioruohhamed executive officers based

on the following votes:

For 174,185,51
Against 33,777,09
Abstain 1,056,94.
Broker nor-votes 60,787,26
5. Shareholders voted, on a non-bindimdyadvisory basis, in favor of annual advisory gata executive compensation based
on the following votes:
One yeal 150,902,91
Two years 1,731,422
Three year: 55,532,86

Abstain 852,34



Broker nor-votes 60,787,26

6. Shareholders rejected a shareholagrgsal regarding disclosure of political contribat based on the following votes:
For 62,067,09
Against 116,323,84
Abstain 30,628,61
Broker nor-votes 60,787,26
7. Shareholders approved a shareholdgogal regarding board declassification based effdlfowing votes:
For 172,818,47
Against 35,156,30
Abstain 1,044,77!
Broker nor-votes 60,787,26
Item 9.01. Financial Statementsand Exhibits.
(d) Exhibits
Exhibit Description
No.
Exhibit CenturyLink 2011 Equity Incentive Plan (incorpoatey reference
10.1 to CenturyLink, Inc.’s Proxy Statement for the 204rinual

Meeting of Shareholders, File No. (-07784).
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