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This Amendment No. 4 to our Form 8-A amends artdtessAmendment No. 3 in its entirety.

Item 1. Description of Registranf's Securities to be Registeret

We are currently authorized under our articlesnabrporation to issue an aggregate of 1.602 billloares of capital stock,
consisting of 1.6 billion shares of common stock0® par value per share, and two million shargeefierred stock, $25.00 par value per
share.

As of December 31, 2014, 568,517,457 shares of@mmon stock were outstanding. Our common stotiktexd for trading on
the New York Stock Exchange under the symbol “CTAS.of December 31, 2014, 7,018 shares of prefesteck were outstanding.

The following summary of the terms of our capitalck is not meant to be complete and is qualifigddierence to (i) our articles
of incorporation and bylaws and (ii) the Louisidasiness Corporation Act, which is Louisiana’s rewporate statute that took effect on
January 1, 2015. Copies of our articles of incaapion and bylaws are incorporated herein by refexemo the extent we determine it to be
necessary or appropriate to amend our articlesaofrporation or bylaws in the future to conformnthi® the new Louisiana Business
Corporation Act, we will file copies of such ameddsticles or bylaws with the SEC.

Description of Preferred Stock

General.Our articles of incorporation authorize the boafrdicectors to issue from time to time, without skfzolder approval, up
to 2 million shares of preferred stock in one orengeries. Our board of directors may fix or detaenthe rights, preferences, designation
size of each series of preferred stock, includingriot limited to each of the following:

. the specific designation, number of shares, ramkpamchase price

. any per share liquidation preference, if any, speet of the common stock and among series of peefstock:

. any redemption, payment or sinking fund provisic

. any dividend rates (fixed or variable) and dinadend preferences, if any, in respect of the cam stock and among series
of preferred stock

. any voting rights

. whether the preferred stock is convertible or ergeable; an

. any additional voting, dividend, liquidatiodemption, sinking fund or other rights, preferencgialifications, limitations

and restrictions

Our rights and the rights of holders of any prefdrstock issued by us to participate in the distidim of assets of any of our
subsidiaries upon its liquidation or recapitalizativill be subject to the prior claims of such ddlasy’s creditors and preferred shareholders,
except to the extent we ourselves are a creditibr ecognized claims against the subsidiary orlddnif preferred stock of the subsidiary.

Our board of directors could authorize us to igaederred stock with voting, conversion and othghts that could adversely
affect the voting power and other rights of holdgrsur common stock or other series of prefertedls which could in turn decrease the
market price of our shares of common stock. Intamftithe issuance of preferred stock under cedmgumstances could have the effect of
delaying, deferring or preventing a change in ainftor more information, see “Description of Commatock— Certain Provisions Affecting
Takeovers — Powers of Board to Issue Stock”.

Under our articles of incorporation, we may notldexor pay a full dividend for any quarterly digitl period on any series of
preferred stock, unless we concurrently declaggagra full dividend on
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all series of preferred stock outstanding in acanog with terms of such series. Additionally, westpay in full any accumulated dividends
accrued or in arrears on any preferred sharesdafermay pay any full dividend on any other sevigsreferred stock. If we pay less than a
full dividend, we must distribute the dividend amgahe preferred shares for which dividends areusztor in arrears in proportion to the
amounts that would have otherwise been distribifitiedl cumulative dividends had previously beericha

Outstanding Preferred StockAs of December 31, 2014, CenturyLink had outsitagnd,018 shares of 5% Cumulative Converi
Series L Preferred Stock. At such time, such shasze convertible into a total of approximately ®%hares of CenturyLink common stock.
Each share of Series L Preferred Stock entitlethaer thereof to one vote on all matters dulynsitted to a vote of shareholders. The ha
of each share of Series L Preferred Stock is edtith receive an annual cash dividend of $1.25alplayin quarterly installments. Dividends
on Series L Preferred Stock are cumulative andidivils cannot be paid with respect to common stolgdss all cumulative dividends on all
shares of Series L Preferred Stock shall have paieh In the event we liquidate, dissolve or windawr affairs, the holders of Series L
Preferred Stock are entitled to receive, equally ratably with all other holders of preferred statlequal rank, $25.00 per share plus acc
and unpaid dividends, before any payment is madeliders of common stock. Each share of Seriesfefed Stock is convertible, at the
option of the holder, into the number of sharesasimon stock derived by dividing $25.00 by the “eension price” (which, as of the date of
this amendment, is approximately $18.33, as adjjiste

Description of Common Stock

Voting Rights. Under our articles of incorporation, each shdreoonmon stock entitles the holder thereof to oot \per share on
all matters duly submitted to shareholders forrtiiete or consent. Holders of our common stockeatéled to elect all of the authorized
number of members of our board of directors. Hadadgrour common stock do not have cumulative votiggts. As a result, the holders of a
majority of the votes cast in the election of diogs are able to elect all of the directors in anantested election.

Our by-laws provide that in an uncontested eleabibdirectors, each director must be elected bytite of the majority of the
votes cast with respect to that director’s electlba nominee for director is not elected andribeninee is an incumbent director, such
incumbent director must promptly tender his or fesignation to the board of directors, subjectdoeptance by the board of directors. The
nominating and corporate governance committeeebtiard of directors will make a recommendatiothtoboard of directors as to whether
to accept or reject the tendered resignation, atiadr other action should be taken. The boardrettbirs will act on the tendered resignation,
taking into account the committee’s recommendationl, publicly disclose by filing a current repont Borm 8-K with the SEC its decision
regarding the tendered resignation and the raobpahind the decision within 90 days from the ddteertification of election results. If the
number of persons properly nominated for elect®digectors exceeds the number of directors tddigesl in a contested election, then the
directors shall be elected by a plurality of tharsis represented in person or by proxy at the ngeatid entitled to vote at such election.

Dividends. Holders of our common stock are entitled to reeelividends when, as and if declared by our boéxirectors, out o
funds legally available therefor, subject to thefprences applicable to any outstanding prefem@ksOur ability to pay dividends depends
primarily upon the ability of our subsidiaries tistdibute their earnings to us in the form of deidis, loans or other payments. Certain of our
subsidiaries’ loan agreements contain variousiogisins on the transfer of funds to us, includirgtain provisions that restrict the amount of
dividends that may be paid to us.

Other Rights and Provisiondn the event we liquidate, dissolve or wind up affairs, holders of our common stock would be
entitled to receive ratably all of our assets renmgj after satisfying the preferences of our cadiand the holders of any outstanding
preferred stock. Our common stock is not redeematndehas no subscription, conversion or preempiilds. All of our outstanding shares
common stock have been fully paid and are non-aabés



Certain Provisions Affecting Takeovers

Under Louisiana law, corporations may include psmns in their articles of incorporation that areended to encourage any
person desiring to acquire a controlling interasthie corporation to negotiate with the corpordtiatirectors rather than attempt a hostile
takeover. These provisions are intended to enbateany acquisition of the corporation will be mwved by the corporation’s incumbent
board, who can then take into account, among dkfegs, the interests of the corporation’s sharda. However, some shareholders may
find these provisions to be disadvantageous bedhegecould limit or preclude meaningful shareholdarticipation in certain transactions.
Furthermore, these provisions may discourage takasdm which shareholders would receive a pricaHeir shares that is higher than the
prevailing market price at the time the takeovégrapt is commenced. Finally, these provisions msy discourage proxy contests, the
acquisition of a large block of the corporation&ting stock, or other attempts to influence or aeplthe corporation’s current management.

Set forth below is a discussion of the provisiohthe Louisiana Business Corporation Act and oticlas of incorporation and
bylaws that may affect the incidence and outcomakdover attempts. The terms “related person,htioaiing director,” “business
combination” and “total voting power” have specifiefined meanings under our articles of incorporatvhich are useful in understanding
this discussion. Definitions of these terms arduidied at the end of this Item 1.

Limits on Shareholder Actions.

No Action by Written Consentnder Louisiana law, unless the articles of incoation provide otherwise, any action
that could be taken by shareholders at an annisgenial meeting may be taken instead without ainted a consent in writing is signed by
all of the shareholder entitled to vote on sucloactOur articles of incorporation provide that s#eolder action may be taken only at an
annual or special meeting of shareholders, andrmoabe taken by written consent of the shareholdéis provision prevents consent
solicitations by persons desiring to acquire Ceyltunk or change the composition of our board oédiors.

Shareholdeis Right to Call a Special Meetindgnder Louisiana law, unless the articles of incoagpion provide
otherwise (subject to certain limitations), shatdbos holding at least 10% of the votes entitleéacast on an issue may call a special
meeting. Our articles of incorporation currentlpyide that shareholders may call a special meeatirsipareholders only if they hold at least a
majority of our total voting power. As such, outieles could substantially reduce the ability a§ungent shareholders to call a special me
between annual meetings.

Removal of DirectorsUnder our articles of incorporation the sharehaldeay remove any director or the entire board i&fotidrs
only for cause, at any meeting of the shareholdalted for such purpose, by the affirmative votéipa majority of the total voting power of
all shareholders and (ii) at any time there islateel person, a majority of the total voting pow€all shareholders other than the related
person, voting as a separate group. This provigienludes a third party from gaining control of tward of directors by removing incumb:i
directors without cause and filling the vacanciéhts own nominees. Without this provision, untleuisiana law directors could be
removed, with or without cause, if the votes cadaivor of removal constitute a majority of the rwen of votes entitled to be cast in an
election of directors at a shareholders’ meetingddor that purpose.

VacanciesUnder Louisiana law, unless the articles of incoation provide otherwise, any vacancy on the boédirectors may
be filled by the remaining directors, subject te tight of the shareholders to fill the vacancyrsRant to our articles of incorporation,
vacancies on our board of directors may be fillely dy the board of directors by a vote of both @arity of the directors then in office and a
majority of the continuing directors voting as @aete group. Under our articles of
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incorporation, the number of authorized directoes/mot be increased or decreased without, amoreg tifngs, the approval of both 80% of
the directors then in office and a majority of tmtinuing directors voting as a separate grougseélprovisions in our articles of
incorporation may prevent a third party from gagnaontrol of our board of directors by increasihg humber of directors and filling the
resulting vacancies with its own nominees.

Fair Price Provisions.Our articles of incorporation contain provisionsigeed to provide safeguards for our sharehold@enw
certain current or former beneficial holders of stack, which we sometimes refer to as relatedogpes;sattempt to effect a business
combination with us. In general, subject to varienseptions, a business combination between Cdritkand a related person must be
approved by:

. a majority of CenturyLin’s directors

. a majority of CenturyLin’'s continuing directors

. 80% of the total voting power of all shareholdensg

. two-thirds of the total voting power of shartdess, other than the related person, presentpoesented at the
shareholde’ meeting, voting as a separate grc

Exceptions to Supermajority Vote Requiremeiiisese voting requirements do not apply to anyriess combination that is
approved in advance by a majority of the directord a majority of the continuing directors or dascertain minimum price, form of
consideration, and procedural requirements. In sasks, only the affirmative vote of @6% of the total voting power present or represd
at a shareholders’ meeting is required to approgétisiness combination. The following sectionsdles the minimum price, form of
consideration and procedural requirements.

Minimum Price RequiremeniThe cash or the fair market value of the consitilen to be received per share by our sharehoiders
connection with any business combination must bies®than the “highest purchase price”.

The “highest purchase price,” in the case of carsitibn received by our common shareholders, ntusaat equal the highest of:

. the highest per share price, including certammissions, transfer taxes, and fees, paid byefléed person for any
of our common stock within the two-year period indiagely prior to the announcement date of the hassin
combination or in the transaction in which thatgoer became a related pers

. the market value per share of our common stocthe date the business combination is annourrced the date that
the related person became a related person, whachetiigher; o

. the price per share equal to the market valueiocommon stock as determined under sub-itemddiately above,
multiplied by a fraction, the numerator of whichtti& highest price per share, including certainmisgions, transfer
taxes, and fees, paid by a related person for Afonyrocommon stock within a two-year period imméeelia prior to
the announcement date of the business combinatimhthe denominator of which is the market valuespare of our
common stock on the first day in the t-year period on which the related person acquirgdodeur common stocl
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In the case of consideration received by holdeengfseries of our preferred stock, the “highestipase pricefnust at least equ
the higher of:

. the highest purchase price determined in themmiaset forth above for our common stock, exdegtthe calculation
shall be based on the per share purchase pricaretrvalue of preferred stock acquired by theteelperson; o

. the highest preferential amount per share ticlwvthe holders of the series of preferred stockldide entitled to
receive upon our liquidatiol

Form of Consideration Requirement§he consideration paid to the holders of anysctasseries of our stock must be in cash or in
the same form as other consideration previouslg pgithe related person in acquiring its sharebaif class or series of stock.

Procedural RequirementsSubject to certain exceptions, the following gmaral requirements must be satisfied at all tiefts a
related person becomes a related person and pribe tcompletion of a business combination:

. there shall have been no failure to declare andip@sly any periodic dividends on any outstandingf@rred stock
. there shall have bee

. no reduction in the annual rate of dividendsl ma the common stock, except as necessary &ctefhy stock
split or stock dividend; an

. no failure to increase the annual rate of dinids as necessary to reflect any reclassificatiather transaction
which has the effect of reducing the number of tamiding common share

. the related person shall not have become theflogal owner of any additional shares of our talptock except as
part of the transaction which resulted in the edlgterson becoming a related person or by virtygagdortionate
stock splits or stock dividends; a

. the related person shall not have receivedé&mefit, except proportionately as a shareholdeang loans, advances,
guarantees, pledges, tax credits, or other finhasgstance provided by us or any of our subsefte

Effects of Fair Price ProvisionsThe fair price provisions contained in our ag&bf incorporation are designed principally to
prevent a purchaser from utilizing two-tier priciagd similar inequitable tactics in an attemptda:taer. Without fair price provisions, a
purchaser who acquired control of CenturyLink ifiist tier” transaction could compel minority sledwolders in a “second tier” transaction to
accept a lower price or less desirable form of iiration than that provided to other shareholdEngse provisions encourage potential
purchasers to extend their offers to all sharehsldad to negotiate the transaction with our badudirectors prior to acquiring a substantial
amount of our stock.

These provisions may make it more costly for a paser to acquire control of CenturyLink becausg tiegquire higher percenta
requirements for shareholder approval, and they caage the purchaser to pay a higher price to stieeholders. Thus, our articles of
incorporation may discourage such purchases, p&tlg those for less than all of CenturyLink’s sém and may therefore deprive our
shareholders of an opportunity to sell their stachttractive prices. You should be aware thatdenffers are frequently made at premium
prices above prevailing market prices and that saépns of large blocks of stock may cause thekeiprice of the stock to increase. These
provisions would not necessarily discourage persdrswould be willing to acquire a controlling inést and to forego a “second tier”
transaction.

Under the fair price provisions, a proposed busiresnbination that might be attractive to someedmaiders might never be
completed. Due to the supermajority voting requiats imposed by these
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provisions, it may be difficult for a related pensio secure the necessary shareholder approvdiswrithe support of management. In
addition, a related person may be unable, as digamhmatter, to comply with all of the proceduratjuirements of our articles of
incorporation. In certain instances, the fair ppeevisions, while providing objective pricing @tta, could be arbitrary and not indicative of
market value. In each of these circumstances, enpiat purchaser would be forced either to negetrath the continuing directors and offer
terms acceptable to them or abandon the proposgddss combination.

Because a purchaser may feel compelled to retainantinuing directors to authorize transactiorst thould otherwise be subject
to a supermajority shareholder vote or the appticadf the minimum price, form of consideration grdcedural standards, our articles of
incorporation may also tend to insulate managemgainst the possibility of removal in the evenadékeover bid.

Evaluation of Tender OffersOur board of directors is required by our artidémcorporation to consider each of the following
factors when evaluating a business combinatiomeear exchange offer, or a proposal by anothesqreto make a tender or exchange offer:

. the adequacy of the consideration to be

. the social and economic effects of the transaan CenturyLink and its subsidiaries as welbaur respective
employees, customers, creditors, and other elenoétit® communities in which we operate or are ted;

. the business and financial condition and thraiags prospects of the acquiring party, includingt, not limited to,
debt service and other existing or likely obligasaf the acquiring party, and the possible efééthese conditions
on CenturyLink and its subsidiaries and other el@sef the communities in which we are located;

. the competence, experience, and integrity of tiggisiog person and its manageme

One effect of this provision may be to discouragedvance, an acquisition proposal. Often, anroffeonsults the board of a
target corporation prior to or after commencingtder or exchange offer in an attempt to preveargest from developing. Our provision
will strengthen the position of our board of distin dealing with any potential offeror which migttempt to impose a takeover. This
provision may also dissuade shareholders who npigtentially be displeased with our board of diregtoesponse to an acquisition proposal
from filing suit against our board of directors.

The obligation of our board of directors to consithee above-listed factors could cause our boanirettors to oppose a
transaction that some shareholders might view esgyteEonomically attractive. In some cases, opfwslly our board of directors might he
the effect of maintaining the position of incumbaergnagement.

Advance NoticeOur bylaws establish an advance notice proceduteregard to the nomination, other than by or atdinection
of our board of directors, of candidates for el@cths directors and with regard to other mattetsetbrought before a meeting of our
shareholders. Our bylaws provide that any sharehafirecord entitled to vote thereon may nomirete or more persons for election as
directors and properly bring other matters befoneeting of the shareholders only if written notiees been received by the secretary of
CenturyLink, (i) in the event of an annual meetirighareholders, not more than 180 days and nethes 90 days in advance of the first
anniversary of the preceding year's annual meetfrehareholders or, in the event of an annual mgettheduled to be held either more than
30 days earlier or 60 days later than such anravgriate, not more than 180 days and not less3@atays in advance of the meeting, or if
public announcement is less than 100 days pritteéaneeting, within 10 days of public disclosurdhed meeting date; and (i) in the event of
a special meeting, not more than 120 days andesstthan 90 days in advance of the meeting, arifipannouncement is less than 100 days
prior to the meeting, within 10 days of public disure of the meeting date.
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In addition, the notice must contain certain spedifnformation concerning, among other things,gkeson to be nominated or 1
matter to be brought before the meeting and coimugthe shareholder submitting the proposal andéreficial owner, if any, on whose
behalf the nomination or proposal is made, inclgdint not limited to the following:

. the name and address of such shareholder,uahybeneficial owner, and any other parties afélia associated or
acting in concert therewitl

. their beneficial ownership interests in ouringtshares, including disclosure of arrangemerasrtiight cause such
persor's voting, investment or economic interests in aating shares to differ from those of our other shatders

. certain additional information concerning such igartequired under the federal proxy ru

. a description of all agreements with respe¢h®nomination or the proposal among the nomigatinproposing
shareholder, any beneficial owner, any person gdtirtroncert with them, each proposed nomineeppbcable, and
certain other persons; a

. a representation whether any such person istensolicit proxies or votes in support of theiofosal or proposed
nominee, as applicabl

In the case of nominations for directors, the reotiust also, among other things, (i) set forth t#@pbical and other data required
under the federal proxy rules and a descriptiovapfous compensation or other arrangements oligakitips between each proposed nom
and the nominating shareholder and its affiliatadtips and (ii) furnish both a completed and dulgoeited questionnaire and a duly executed
agreement designed to disclose various aspedie @rbposed nominee’s background, qualificatiomsaantain specified arrangements with
other persons, as well as to receive the proposetnee’s commitment to abide by certain specifiggbaments and undertakings. We may
require a proposed nominee to furnish other reddenaformation or certifications.

In the case of other proposed business, the shdegtnotice must set forth, among other things, arg@sm of the business, tt
reasons for conducting the business at the meetimyany material interest in the proposed busiokssch shareholder, any beneficial ow
on whose behalf the proposal is made and any ofaleociated parties.

The proposing shareholder must include a representnat such shareholder intends to appear anteting in person to make
the nomination or propose the specified matter. dff@rman of the shareholders’ meeting has the ptovéisregard any nomination or other
matter that does not comply with these procedures.

The restrictions on director nominations elimindie possibility of unexpected nominations for diogs at shareholders’ meetings
and limit the ability of our shareholders to casadden changes in the membership of our boardettdrs. Similarly, the restrictions on
shareholder proposals make it easier for us tarabtfite topics brought before a shareholders’ mgedind may make it more difficult for
shareholders to influence corporate actions anidypol

Amendment of CenturyLink’s Articles of Incorporativand BylawsVarious provisions of our articles of incorporatiamcluding
the fair price provisions and those provisions fiing the ability of shareholders to act by writ@nsent, may not be amended except upc
affirmative vote of both:

. 80% of the total voting power of all shareholdensd

. two-thirds of the total voting power of shartdess, other than a related person, present oesepted at a
shareholde’ meeting, voting as a separate grc
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However, subject to limited exceptions, the affitivavote of the holders of only a majority of tte¢al voting power is required if
the amendments are first adopted by both a majofitige directors and a majority of the continudigectors, voting as a separate group.

Our bylaws may be adopted, amended, or repealedandylaws may be adopted by either:
. a majority of our directors and a majority of omntinuing directors, voting as a separate grou,

. the holders of at least 80% of the total vofegver of all shareholders and two-thirds of thalteoting power of
shareholders, other than the related person, gresely represented at a shareholders’ meetiotjnyg as a separate

group.

The multiple votes required to amend our articleimeoorporation or our bylaws may discourage a ptigé purchaser of our capi
stock from making market purchases, initiatingradt offer, or initiating a proxy contest when #iglity to make fundamental changes
through article or bylaw amendments is an imporé@ment of its strategy.

Powers of Board to Issue StoclOur board of directors is authorized, withoui@tbf the shareholders, to issue (i) additional
shares of common stock, subject to certain lingtegiunder the New York Stock Exchange listing séatisl and the Louisiana Business
Corporation Act, and (ii) additional shares of pre¢d stock with rights and preferences designayetie board of directors, as discussed
further under “— Description of Preferred Stock en@ral”. One of the effects of the existence ofasighated preferred stock and authorized,
but unissued, common stock may be to enable oudladalirectors to make more difficult or to discage an attempt to obtain control of the
company and thereby protect the continuity of managnt. If, in the due exercise of its fiduciaryightions, our board of directors was to
determine that a takeover proposal was not in est interest, the board of directors could isswh sthares without shareholder approval in
one or more transactions that might prevent oratdisage the completion of the takeover transactjofi)iiluting the voting or other rights of
the proposed acquiror or insurgent shareholdermgr@i) creating a substantial voting block thaghti undertake to support the position of the
incumbent board, or (iii) effecting an alternattv@nsaction that might complicate or preclude gkover, or otherwise.

As discussed above, our articles of incorporati@ngour board of directors broad power to esthhiie rights and preferences of
the authorized and unissued preferred stock. Carcbof directors may grant to the holders of trefgred stock the power to:

. vote separately as a class on any proposedemergonsolidation or consent to certain othec#igel matters, either
generally or under particular circumstanc

. elect directors having terms of office or votinghis greater than those of other direct

. convert their preferred stock into a greater nuntbeshares of common stock or other securi

. demand redemption of their shares at a specifieg pinder prescribed circumstances related to agehaf control
. subscribe for the purchase of our securities irfuhge; or

. exercise other rights that could impede a takec

The issuance of shares of preferred stock may a€lyeaffect the rights of our common sharehold@esthe extent that dividends
will be payable on any such newly-issued sharggeferred stock, the amount of cash otherwise abiglfor payment of dividends on
outstanding shares of common stock will be reduPeeferred stock terms might place restriction®onability to declare dividends on the
common stock or to repurchase shares of commok.stbe issuance of preferred stock having
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voting rights would dilute the voting power of thelders of common stock. To the extent that pretestock is made convertible into shares
of common stock, the effect, upon such conversianld also be to dilute the voting power and owhigrpercentage of the holders of
common stock. In addition, holders of preferredktawould normally receive preferential rights teceee distributions in the event of our
dissolution or liquidation, thereby diminishing thights of the holders of common stock to receiigtrihutions of our assets. Shares of newly-
issued preferred stock could also confer variohsmpreferential rights, including those listed aho

Indemnification and Exculpation.Louisiana law provides in part that we may indemei&ich of our current or former directors
and officers (each an “indemnitee”) against liapi{including judgments, settlements, penaltiasedi, or reasonable expenses) incurred by the
indemnitee in a proceeding to which the indemrigee party if:

. the indemnitee acted in good faith and reasonaddigved either

. in the case of conduct in an official capadihgt such indemnitee’s conduct was in the bestdsts of
CenturyLink; or

. in all other cases, that such indemnitee’s aohd/as at least not opposed to the best inteoésts
CenturyLink;

. with respect to any criminal proceeding, théeimnitee had no reasonable cause to believe sdemiritee’s conduct
was unlawful.

We may also advance expenses to the indemnite&pbthat the indemnitee delivers:

. a written affirmation of such indemnitee’s gdadh belief that the relevant standard of conchag been met by such
indemnitee or that the proceeding involves conétucivhich liability has been eliminated; a

. a written undertaking to repay any funds adean€ (a) such indemnitee is not entitled to maadaindemnification
by virtue of being wholly successful, on the meoitotherwise, in the defense of any such procegalim (b) it is
ultimately determined that such indemnitee hasmattthe relevant standard of condi

We have the power to obtain and maintain insuramcleehalf of any person who is or was acting foregardless of whether we
have the legal authority to indemnify, or advangpemses to, the insured person with respect to Isataility.

Under our bylaws, we are obligated to indemnify ounrent or former directors and officers, excéatt if any of our current or
former directors or officers are held liable undesettle any derivative suit, we are permittedrmitobligated to indemnify the indemnified
person (the “indemnification bylaw”.

As permitted by Louisiana law, our articles of inparation include a provision that eliminates peeddiability of a director or
officer to us and our shareholders for monetaryatgas resulting from breaches of the duty of card farther provides that any amendment
or repeal of this provision will not affect theralnation of liability accorded to any director dficer for acts or omissions occurring prior to
such amendment or repeal.

Our articles of incorporation authorize us to efmiés contracts with directors and officers prowiglifor indemnification to the
fullest extent permitted by law. We have entered indemnification contracts providing contractitdigectors or officers the procedural and
substantive rights to indemnification currently feth in the indemnification bylaw (the “indemrdéition contracts”). The right to
indemnification provided by these indemnificatiantracts applies to all covered claims, whethehslaims arose before or after the
effective date of the contract.
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We maintain an insurance policy covering the libibf our directors and officers and the directansl officers of our subsidiaries
for actions taken in their official capacity. Thelemnification contracts provide that, to the ekiesurance is reasonably available, we will
maintain comparable insurance coverage for eactragiing party as long as such person serves affiaar or director and thereafter for so
long as such person is subject to possible perdiabdlty for actions taken in such capacities. elihdemnification contracts also provide that
if we do not maintain comparable insurance, we kdlld harmless and indemnify a contracting partshtofull extent of the coverage that
would otherwise have been provided for his benefit.

Defined Terms These terms have the following meanings under dioles of incorporation:

. A “related persc’ is any person whc

. is the beneficial owner of capital stock representi0% or more of the total voting power entitled/bte for the
election of directors, and any affiliate of any lsyerson; o

. is an affiliate of CenturyLink and at any timghin the prior two years was the beneficial ownécapital stock
representing 10% or more of the voting power. Emnt‘beneficial owner” includes persons directly or
indirectly owning or having the right to acquirevate the stock

A “related person” does not include CenturyLinky eubsidiaries, or any of our or our subsidiaresployee benefit
plans, or any trustee or fiduciary of any planragin that capacity.

. A “continuing directc” is:

. any member of our board of directors who isaféitiated with a related person and who was at@whink
director prior to the time the related person bexamelated person; a

. any successor to a continuing director whooisaffiliated with the related person and is recanoed to
succeed a continuing director by a majority of¢batinuing directors then on our board of direct

. A “business combinati” includes the following transactior
. any merger or consolidation of, or an exchange=otigties by CenturyLink or any of our subsidiari

. any sale, lease, exchange, mortgage, pledgesfér, or other disposition of any of our assetsf@ny of our
subsidiaries having an aggregate book or fair niar&deie of $1,000,000 or mor

. the adoption of a plan or proposal for the liquiniabr dissolution of CenturyLink or any of our sidiaries;

. the issuance or transfer by CenturyLink or ahgur subsidiaries of securities having a fair keavalue of
$1,000,000 or more

. any reclassification of securities, recapitatiian, consolidation or any other transaction whichuld increase
the voting power or the proportionate share of @ags of our outstanding stock or of a subsidiatg Iy a
related person or any associate or affiliate aflated persor
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. any loans, advances, guarantees, tax creditgher financial assistance provided by Centurilanany of our
subsidiaries to a related person or any associaéfiliate of a related person;

. any agreement, contract, or other arrangementgiraydirectly or indirectly for any of the abovansactions

. The “total voting power” is the total numbenaftes that holders of our common stock and oungqtreferred stock
are entitled to cast with respect to a ma

ltem 2. Exhibits.

The exhibits to this registration statement aredisn the exhibit list, which appears elsewheneimeand is incorporated herein by
reference.

* k k% %
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Signature

Pursuant to the requirements of Section 12 of #muties Exchange Act of 1934, the registrantchdg caused this amendmen
its registration statement to be signed on its hélyahe undersigned, thereto duly authorized.

C ENTURY L INK , I NC..

By: /s/ Stacey W. Goff
Stacey W. Gof

Executive Vice President, Chief Administrative
Officer, General Counsel and Secret

Dated: March 2, 201



EXHIBIT LIST

Exhibit Description

3.1 Articles of Incorporation of CenturyLink, as ameddend restated through May 23, 2012 (incorporajeceference to Exhibit
3.1 of CenturyLin’s Quarterly Report on Form -Q for the quarter ended March 31, 20:

3.2

Bylaws of CenturyLink, as amended through May 28 £2(incorporated by reference to Exhibit 3.1 ohtDeyLink’s Quarterl
Report on Form 1-Q for the quarter ended March 31, 20



