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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 20, 2026, at the annual meeting of shareholders (the “Annual Meeting”) of Lumen Technologies, Inc. (the “Company”), as further
described in Item 5.07 below, the Company’s shareholders approved the Amended and Restated 2024 Equity Incentive Plan (the “A&R 2024 Plan”) to
increase the number of shares of the Company’s common stock that may be issued under the Lumen Technologies, Inc. 2024 Equity Incentive Plan by
an additional 45,600,000 shares, from 43,000,000 shares to 88,600,000 shares. The Company’s Board of Directors approved the A&R 2024 Plan on
February 18, 2026, subject to sharcholder approval.

A summary of the material terms of the A&R 2024 Plan is set forth in “Item 5, Approval of Amended and Restated 2024 Equity Incentive Plan” in
the Company’s Definitive Proxy Statement for the Annual Meeting filed with the Securities and Exchange Commission on April 6, 2026, which
summary is incorporated herein by reference. That summary and the foregoing description of the A&R 2024 Plan are not complete and are subject to,
and qualified in their entirety by reference to, the full text of the A&R 2024 Plan, which is attached to this Current Report on Form 8-K as Exhibit 10.1
and incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On May 20, 2026, at the Annual Meeting, the shareholders of the Company approved amendments to the Company’s Articles of Incorporation, as
amended, to:

+ ecliminate certain of the supermajority voting requirements for matters subject to shareholder approval and to replace such
requirements with a majority of votes cast standard; and

* exclude certain categories of persons from the definition of “Related Person”.

On May 26, 2026, the Company filed Amended and Restated Articles of Incorporation reflecting the foregoing amendments (the “Articles”) with
the Secretary of State of the State of Louisiana. The foregoing description of the Articles is not complete and is subject to, and qualified in its entirety by
reference to, the full text of the Composite Articles of Incorporation of the Company, as amended and restated through May 26, 2026, which is attached
to this Current Report on Form 8-K as Exhibit 3.1 and is incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On May 20, 2026, the Company held its Annual Meeting. Holders of shares of the Company’s common stock or Series L preferred stock were
entitled to one vote per share held as of the close of business on March 23, 2026 (the “Record Date”). There were a total of 1,030,165,570 shares entitled
to vote at the Annual Meeting as of the Record Date, consisting of 1,030,158,552 shares of common stock and 7,018 shares of Series L preferred stock,
voting together as a single class, of which 845,124,456 shares were present or represented by proxy at the Annual Meeting.

The following are the final voting results for the proposals considered and voted upon at the Annual Meeting, each of which was described in the
Company’s Definitive Proxy Statement filed with the Securities and Exchange Commission on April 6, 2026.

The Company thanks its shareholders for their support and participation in the Annual Meeting.



Item 1. The Company shareholders elected each of the following director nominees to serve on the Company’s Board of Directors until the 2027 annual
meeting of shareholders or until their respective successors have been duly elected and qualify, by the following votes:

Name of Nominee FOR AGAINST ABSTAIN BROKER NON-VOTES
Quincy L. Allen 674,786,726 10,143,678 2,784,426 157,409,626
Martha Helena Béjar 676,739,028 8,284,706 2,691,096 157,409,626
Christopher Capossela 678,469,496 6,570,988 2,674,346 157,409,626
Kevin P. Chilton 677,801,363 7,294,957 2,618,510 157,409,626
Michael Collins 679,092,388 5,967,700 2,654,742 157,409,626
Michelle J. Goldberg 678,491,944 6,644,842 2,578,044 157,409,626
Kate Johnson 678,603,180 6,518,493 2,593,157 157,409,626
Diankha Linear 677,003,556 8,017,027 2,694,247 157,409,626
Stephen McMillan 678,147,350 6,944,676 2,622,804 157,409,626

Item 2. The Company’s shareholders ratified the appointment of KPMG LLP as the Company’s independent auditor for 2026, by the following vote:

FOR AGAINST ABSTAIN BROKER NON-VOTES
826,383,164 14,345,896 4,395,396 0

Item 3A. The Company’s shareholders approved amendments to the Company’s Articles of Incorporation to remove supermajority voting requirements
related to provisions governing removal of directors, approval of certain business combinations, certain amendments to the Company’s Articles of
Incorporation and amendments to Company’s Bylaws, by the following vote:

FOR AGAINST ABSTAIN BROKER NON-VOTES
666,291,662 14,453,951 6,969,217 157,409,626

Item 3B. The Company’s shareholders did not approve an amendment to the Company’s Articles of Incorporation to remove a supermajority voting
requirement related to provisions governing limitation of liability and indemnification of directors, by the following vote:

FOR AGAINST ABSTAIN BROKER NON-VOTES
665,279,825 15,442,159 6,992,846 157,409,626

Item 4. The Company’s shareholders approved amendments to the Company’s Articles of Incorporation to provide for exceptions to the definition of
“Related Person”, by the following vote:

FOR AGAINST ABSTAIN BROKER NON-VOTES
669,464,426 10,316,602 7,933,802 157,409,626

Item S. The Company’s shareholders approved the Company’s Amended and Restated 2024 Equity Incentive Plan, by the following vote:

FOR AGAINST ABSTAIN BROKER NON-VOTES
658,004,226 22,259,831 7,550,773 157,409,626




Item 6. The Company’s shareholders approved, on an advisory (non-binding) basis, the compensation of the Company’s named executive officers, by
the following vote:

FOR AGAINST ABSTAIN BROKER NON-VOTES
652,013,005 33,084,417 2,617,408 157,409,626

Item 7. The Company’s shareholders did not approve the shareholder proposal regarding a shareholder right to vote for or against a shareholder rights
plan, by the following vote:

FOR AGAINST ABSTAIN BROKER NON-VOTES
327,301,328 357,615,031 2,798,471 157,409,626
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

Exhibit

No. Description
3.1 Composite Articles of Incorporation of the Company,_as amended and restated through May 26, 2026.
10.1 Amended and Restated 2024 Equity Incentive Plan.
104 Cover page formatted as Inline XBRL and contained in Exhibit 101.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

LUMEN TECHNOLOGIES, INC.

Dated: May 27, 2026 By: /s/ Chris Stansbury

Chris Stansbury
President and Chief Financial Officer



Exhibit 3.1

COMPOSITE
ARTICLES OF INCORPORATION
of
LUMEN TECHNOLOGIES, INC.
(a Louisiana corporation)

(as amended and restated through May 26, 2026)

ARTICLEI
NAME

The name of this Corporation is Lumen Technologies, Inc.

ARTICLE II
PURPOSE

The purpose of the Corporation is to engage in any lawful activity for which corporations may be formed under the Business Corporation Act of
Louisiana.

ARTICLE III
CAPITAL

A. Authorized Stock. The Corporation shall be authorized to issue an aggregate of 2,202,000,000 shares of capital stock, of which 2,200,000,000
shares shall be Common Stock, no par value per share, and 2,000,000 shares shall be Preferred Stock, $25.00 par value per share.

B. Preferred Stock.
(1) The Preferred Stock may be issued from time to time in one or more series.

(2) In respect to any series of Preferred Stock, the Board of Directors is hereby authorized to fix or alter the dividend rights, dividend rates,
conversion rights, voting rights, rights and terms of redemption (including sinking fund provisions), the redemption price or prices, and the
liquidation preferences of any wholly unissued series of Preferred Stock, and the number of shares constituting any such series and the designation
thereof, or any of them; and to increase or decrease the number of shares of any series subsequent to the issue of shares of that series, but not
below the number of shares of such series then outstanding. In case the number of shares of any series shall be so decreased, the shares
constituting such decrease shall resume the status which they had prior to the adoption of the resolution originally fixing the number of shares of
such series. In addition thereto the Board of Directors shall have such other powers with respect to the Preferred Stock and any series thereof as
shall be permitted by applicable law.



(3) No full dividend for any quarterly dividend period may be declared or paid on shares of any series of Preferred Stock unless the full
dividend for that period shall be concurrently declared or paid on all series of Preferred Stock outstanding in accordance with the terms of each
series. If there are any accumulated dividends accrued or in arrears on any share of any series of Preferred Stock those dividends shall be paid in
full before any full dividend shall be paid on any other series of Preferred Stock. If less than a full dividend is to be paid, the amount of the
dividend to be distributed shall be divided among the shares of Preferred Stock for which dividends are accrued or in arrears in proportion to the
aggregate amounts which would be distributable to those holders of Preferred Stock if full cumulative dividends had previously been paid thereon
in accordance with the terms of each series.

C. Voting Rights of Common Stock. Each outstanding share of Common Stock entitles the holder thereof to one vote with respect to each matter
properly submitted to the shareholders of the Corporation for their vote, consent, waiver, release or other action.

D. Non-Assessability; Transfers; Pre-emptive Rights. The stock of this Corporation shall be fully paid and non-assessable when issued and shall
be personal property. No transfer of such stock shall be binding upon this Corporation unless such transfer is made in accordance with these Articles and
the by-laws of this Corporation and duly recorded in the books thereof. No stockholder shall have any pre-emptive right to subscribe to any or all
additions to the stock of this Corporation.

E. Series L Preferred Stock. The Corporation’s 5% Cumulative Convertible Series L Preferred Stock (“Series L Shares”) shall consist of 325,000
shares of Preferred Stock having the preferences, limitations and relative rights set forth below.

(1) Voting Rights. Holders of the Series L Shares shall be entitled to cast one vote per share, voting with holders of shares of Common Stock
and with holders of other series of voting preferred stock as a single class, on any matter to come before a meeting of the shareholders, except with
respect to the casting of ballots on those matters as to which holders of Preferred Stock or a particular series thereof are required by law to vote
separately.

(2) Rank. The Series L Shares shall, with respect to dividend rights and rights upon liquidation, dissolution and winding up, rank prior to the
Common Stock. All equity securities of the Corporation to which the Series L Shares rank prior, whether with respect to dividends or upon
liquidation, dissolution or winding-up or otherwise, including the Common Stock, are collectively referred to herein as the “Junior Securities;” all
equity securities of the Corporation with which the Series L Shares rank pari passu are collectively referred to herein as the “Parity Securities”;
and all other equity securities of the Corporation (other than any convertible debt securities) to which the Series L Shares ranks junior are
collectively referred to herein as the “Senior Securities.” The preferences, limitations and relative rights of the Series L Shares shall be subject to
the preferences, limitations and relative rights of the Junior Securities, Parity Securities and Senior Securities issued after the Series L Shares are
issued.

(3) Dividends.

(a) The holders of record of the Series L Shares shall be entitled to receive, when, as and if declared by the Board of Directors out of
funds of the Corporation legally available therefor, an annual cash dividend of $1.25 on each Series L Share, payable quarterly on each
March 31, June 30, September 30 and December 31 on which any Series L Shares shall be outstanding (each a “Dividend Due Date™),
commencing on the first such date following the issuance
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of the Series L Shares. Dividends on each Series L Share shall accrue and be cumulative from and after the date of issuance of such Series
L Share and dividends payable for any partial quarterly period shall be calculated on the basis of a year of 360 days consisting of twelve
30-day months. Dividends shall be payable to the holders of record as they appear on the Corporation’s stock transfer books at the close of
business on the record date for such payment, which the Board of Directors shall fix not more than 60 days or less than 10 days preceding
a Dividend Due Date. Holders of the Series L Shares shall not be entitled to any dividends, whether paid in cash, property or stock, in
excess of the cumulative dividends as provided in this paragraph (a) and shall not be entitled to any interest thereon.

(b) Unless all cumulative dividends accrued on the Series L Shares have been or contemporaneously are declared and paid or
declared and a sum set apart sufficient for such payment through the most recent Dividend Payment Date, then (i) except as provided
below, no dividend or other distribution shall be declared or paid or set apart for payment on any Parity Securities, (ii) no dividend or other
distribution shall be declared or paid or set aside for payment upon the Junior Securities (other than a dividend or distribution paid in
shares of, or warrants, rights or options exercisable for or convertible into, Junior Securities) and (iii) no Junior Securities shall be
redeemed, purchased or otherwise acquired for any consideration, nor shall any monies be paid to or made available for a sinking fund for
the redemption of any Junior Securities, except by conversion of Junior Securities into, or by exchange of Junior Securities for, other
Junior Securities. If any accrued dividends are not paid or set apart with respect to the Series L Shares and any Parity Securities, all
dividends declared with respect to the Series L Shares and any Parity Securities shall be declared pro rata on a share-by-share basis among
all Series L Shares and Parity Securities outstanding at the time.

(4) Conversion.

(a) Each Series L Share shall be convertible, at any time, at the option of the holder thereof into that number of fully paid and
nonassessable shares of the Common Stock obtained by dividing $25.00 by the Conversion Price then in effect under the terms of this
subsection (4). Unless and until changed in accordance with the terms of this subsection (4), the Conversion Price shall be $41.25. In order
for a holder of the Series L Shares to effect such conversion, the holder shall deliver to KeyCorp Shareholder Services, Inc., Dallas, Texas,
or such other agent as may be designated by the Board of Directors as the transfer agent for the Series L Shares (the “Transfer Agent”), the
certificates representing such shares in accordance with paragraph (b) below accompanied by written notice jointly addressed to the
Corporation and the Transfer Agent that the holder thereof elects to convert such shares or a specified portion thereof. Each conversion
shall be deemed to have been effected immediately prior to the close of business on the date on which the certificates representing the
Series L Shares being converted shall have been delivered to the Transfer Agent in accordance with each term and condition of paragraph
(b) below, accompanied by the written notice jointly addressed to the Corporation and the Transfer Agent of such conversion (the
“Conversion Date”), and the person or persons in whose names any certificate or certificates for
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shares of Common Stock shall be issuable upon such conversion shall be deemed to have become the holder or holders of record of the
Common Stock represented thereby at such time. As of the close of business on the Conversion Date, the Series L Shares shall be deemed
to cease to be outstanding and all rights of any holder thereof shall be extinguished except for the rights arising under the Common Stock
issued in exchange therefor and the right to receive accrued and unpaid dividends on such Series L Shares through the Conversion Date on
the terms specified in paragraph (c) below.

(b) In connection with surrendering to the Transfer Agent the certificates representing (or formerly representing) Series L Shares, the
holder shall furnish the Transfer Agent with transfer instruments satisfactory to the Corporation and sufficient to transfer the Series L
Shares being converted to the Corporation free of any adverse interest or claims. As promptly as practicable after the surrender of the
Series L Shares in accordance with this paragraph and any other requirement under this subsection (4), the Corporation, acting directly or
through the Transfer Agent, shall issue and deliver to such holder certificates for the number of whole shares of Common Stock issuable
upon the conversion of such shares in accordance with the provisions hereof (along with any interest payment specified in paragraph
(a) above and any cash payment in lieu of fractional shares specified in paragraph (d) below). Certificates will be issued for the balance of
any remaining Series L Shares in any case in which fewer than all of the Series L Shares are converted. Any conversion under paragraph
(a) shall be effected at the Conversion Price in effect on the Conversion Date.

(c) If the Conversion Date with respect to any Series L Share occurs after any record date with respect to the payment of a dividend
on the Series L Shares (the “Dividend Record Date”) and on or prior to the Dividend Due Date, then (i) the dividend due on such Dividend
Due Date shall be payable to the holder of record of such share as of the Dividend Record Date and (ii) the dividend that accrues from the
close of business on the Dividend Record Date through the Conversion Date shall be payable to the holder of record of such share as of the
Conversion Date. Except as provided in this subsection (4), no payment or adjustment shall be made upon any conversion on account of
any dividends accrued on Series L Shares surrendered for conversion or on account of any dividends on the Common Stock issued upon
conversion.

(d) No fractional interest in a share of Common Stock shall be issued by the Corporation upon the conversion of any Series L Share.
In lieu of any such fractional interest, the holder that would otherwise be entitled to such fractional interest shall receive a cash payment
(computed to the nearest cent) equal to such fraction multiplied by the market value of a share of Common Stock, which shall be deemed
to equal the last reported per share sale price of Common Stock on the New York Stock Exchange (“NYSE”) (or, if the Common Stock is
not then traded on the NYSE, the last reported per share sale price on such other national securities exchange on which the Common Stock
is listed or admitted to trading or, if not then listed or admitted to trading on any national securities exchange, the last quoted bid price in
the over-the-counter market as reported by the National Association of Securities Dealers, Inc. Automated Quotation System
(“NASDAQ?”), or any similar system of automated dissemination of securities prices) on the trading day immediately prior to the
Conversion Date.
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(e) The Conversion Price shall be adjusted from time to time as follows:

1. If the Corporation effects any (i) dividend or other distribution upon or in redemption of the Common Stock payable in the
form of shares of capital stock of the Corporation or any of its subsidiaries or in the form of any other property (other than cash
dividends paid in the ordinary course), (ii) combination of outstanding shares of Common Stock into a smaller number of shares of
Common Stock, (iii) split or other subdivision of outstanding shares of Common Stock into a larger number of shares of Common
Stock, or (iv) reorganization, exchange or reclassification of Common Stock, or any consolidation or merger of the Corporation with
another corporation, or the sale of all or substantially all of its assets to another corporation, or any other transaction effected in a
manner such that holders of outstanding Common Stock shall be entitled to receive (either directly, or upon subsequent liquidation)
stock, securities or other property with respect to or in exchange for Common Stock (a “Diluting Event”), then as a condition of such
Diluting Event, lawful, appropriate, equitable and adequate adjustments shall be made to the Conversion Price whereby the holders
of the Series L Shares shall thereafter be entitled to receive (under the same terms otherwise applicable to their receipt of the
Common Stock upon conversion of the Series L Shares), in lieu of or in addition to, as the case may be, the number of shares of
Common Stock issuable under this subsection (4), such shares of stock, securities or other property as may be issued or payable with
respect to or in exchange for that number of shares of Common Stock to which such holders of Series L Shares were so entitled
under this subsection (4), and in any such case appropriate, equitable and adequate adjustments shall also be made to such resulting
consideration in like manner in connection with any subsequent Diluting Events. It is the intention of the parties that the foregoing
shall have the effect of entitling such holders of Series L Shares to receive upon the due exercise of their conversion rights under this
subsection (4) such stock, securities and other property (other than cash dividends paid in the ordinary course) as such holders would
have received had they held the Common Stock issuable under this subsection (4) (or any replacement or additional stock, securities
or property, as applicable) on the record date of such Diluting Event.

2. No adjustment in the Conversion Price shall be required unless such adjustment would require an increase or decrease of at
least 5% of such price.
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3. Whenever the Conversion Price is adjusted as herein provided, the Corporation shall promptly deliver to the Transfer Agent
an officer’s certificate setting forth the Conversion Price after such adjustment and setting forth a brief statement of the facts
requiring such adjustment, which certificate shall constitute conclusive evidence, absent manifest error, of the correctness of such
adjustment. Promptly after delivery of such certificate, the Corporation shall prepare and mail a notice to each holder of Series L
Shares at each such holder’s last address as the same appears on the books of the Corporation, which notice shall set forth the
Conversion Price and a brief statement of the facts requiring the adjustment. The failure of the Corporation to take any such action
shall not invalidate any corporate action by the Corporation.

(f) The Corporation covenants that (A) all shares of Common Stock that may be issued upon conversions of Series L Shares will
upon issue be duly and validly issued, fully paid and nonassessable, and free of all liens, charges or preemptive rights, and (B) it will at all
times reserve and keep available, free from preemptive rights, out of the aggregate of its authorized but unissued shares of Common Stock
or its issued shares of Common Stock held in its treasury, or both, for the purpose of effecting conversions of Series L Shares, the whole
number of shares of Common Stock deliverable upon the conversion of all outstanding Series L Shares not theretofore converted.

(5) Liquidation Preference.

(a) Upon any voluntary or involuntary dissolution, liquidation, or winding up of the Corporation (for the purposes of this
subsection (5), a “Liquidation”), the holder of each Series L Share then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its shareholders, an amount equal to $25 per share plus all dividends (whether or not declared or
due) accrued and unpaid on such share on the date fixed for the distribution of assets of the Corporation to the holders of Series L Shares.
With respect to the distribution of the Corporation’s assets upon a Liquidation, the Series L Shares shall rank prior to Junior Securities,
pari passu with the Parity Securities and junior to the Senior Securities.

(b) If upon any Liquidation of the Corporation, the assets available for distribution to the holders of Series L Shares and any Parity
Securities then outstanding shall be insufficient to pay in full the liquidation distributions to the holders of outstanding Series L Shares and
Parity Securities in accordance with the terms of these Articles of Incorporation, then the holders of such shares shall share ratably in such
distribution of assets in accordance with the amount that would be payable on such distribution if the amounts to which the holders of the
Series L Shares and Parity Securities are entitled were paid in full.

(c) Neither the voluntary sale, conveyance, lease, pledge, exchange or transfer of all or substantially all the property or assets of the
Corporation, the merger or consolidation of the Corporation into or with any other corporation, the merger of any other corporation into
the Corporation, a share exchange with any other corporation, nor any purchase or redemption of some or all of the shares of any class or
series of stock of the Corporation, shall be deemed to be a Liquidation of the Corporation for the purposes of this subsection (5) (unless in
connection therewith the Liquidation of the Corporation is specifically approved).
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(d) The holder of any Series L Shares shall not be entitled to receive any payment owed for such shares under this subsection
(5) until such holder shall cause to be delivered to the Corporation the certificate or certificates representing such Series L Shares and
transfer instruments satisfactory to the Corporation and sufficient to transfer such Series L Shares to the Corporation free of any adverse
interest. No interest shall accrue on any payment upon Liquidation after the due date thereof.

(e) After payment of the full amount of the liquidating distribution to which they are entitled, the holders of Series L Shares will not
be entitled to any further participation in any distribution of assets by the Corporation.

(6) Preemptive Rights. The Series L Shares is not entitled to any preemptive or subscription rights in respect of any securities of the

Corporation.

F. Series CC Junior Participating Preferred Shares.

(1) Designation and Amount. The shares of such series shall be designated as “Series CC Junior Participating Preferred Shares” (the “Series

CC Shares”) and the number of shares constituting the Series CC Shares shall be 150,000. Such number of shares may be increased or decreased
by resolution of the Board of Directors; provided, that no decrease shall reduce the number of Series CC Shares to a number less than the number
of shares then outstanding plus the number of shares reserved for issuance upon the exercise of outstanding options, rights or warrants or upon the
conversion of any outstanding securities issued by the Corporation convertible into Series CC Shares.

(2) Dividends and Distributions.

(a) Subject to the rights of the holders of any shares of any series of Preferred Stock (or any similar stock) ranking prior and superior
to the Series CC Shares with respect to dividends, the holders of Series CC Shares shall be entitled to receive, when, as and if declared by
the Board of Directors out of funds legally available for the purpose, quarterly dividends payable in cash on the dividend date declared on
the Common Stock, par value $1.00 per share (the “Common Stock™) in each year (each such date being referred to herein as a “Quarterly
Dividend Payment Date”), commencing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction of a
share of Series CC Shares, in an amount per share (rounded to the nearest cent), subject to the provision for adjustment hereinafter set
forth, equal to 10,000 times the aggregate per share amount of all cash dividends, and 10,000 times the aggregate per share amount
(payable in kind) of all non-cash dividends or other distributions, declared on the Common Stock of the Corporation since the immediately
preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of any
share or fraction of a share of Series CC Shares, other than, in each case, a dividend payable in shares of Common Stock or a subdivision
of the outstanding shares of Common Stock (by reclassification or otherwise). In the event the Corporation shall at any time declare or pay
any dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a
greater or lesser number of shares of Common Stock, then in each such case the amount to which holders of Series CC Shares were
entitled immediately prior to such event under the preceding sentence shall be adjusted by multiplying such amount by a fraction, the
numerator of which is the number of shares of Common Stock outstanding immediately after such event and the denominator of which is
the number of shares of Common Stock that were outstanding immediately prior to such event.
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(b) The Corporation shall declare a dividend or distribution on the Series CC Shares as provided in paragraph (a) of this Section
immediately after it declares a dividend or distribution on the Common Stock (other than a dividend payable in shares of Common Stock).

(c) Dividends, to the extent payable as provided in paragraphs (a) and (b) of this Section, shall begin to accrue and be cumulative on
outstanding Series CC Shares from the Quarterly Dividend Payment Date next preceding the date of issue of such shares, unless the date
of issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case dividends on such shares
shall begin to accrue from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date
after the record date for the determination of holders of Series CC Shares entitled to receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such dividends shall begin to accrue and be cumulative from such Quarterly Dividend
Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the Series CC Shares in an amount less than the
total amount of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among
all such shares at the time outstanding. The Board of Directors may fix a record date for the determination of holders of Series CC Shares
entitled to receive payment of a dividend or distribution declared thereon, which record date shall be not more than 60 days prior to the
date fixed for the payment thereof.

(3) Voting Rights. The holders of Series CC Shares shall have the following voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share of Series CC Shares shall entitle the holder thereof to
10,000 votes on all matters submitted to a vote of the stockholders of the Corporation. In the event the Corporation shall at any time
declare or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of
Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case the number of votes per share to which
holders of Series CC Shares were entitled immediately prior to such event shall be adjusted by multiplying such number by a fraction, the
numerator of which is the number of shares of Common Stock outstanding immediately after such event and the denominator of which is
the number of shares of Common Stock that were outstanding immediately prior to such event.

(b) Except as otherwise provided herein, in any other articles of amendment creating a series of Preferred Stock or any similar stock,
or by law, the holders of Series CC Shares and the holders of shares of Common Stock and any other capital stock of the Corporation
having general voting rights shall vote together as one class on all matters submitted to a vote of stockholders of the Corporation.
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(c) Except as set forth herein, or as otherwise provided by law, holders of Series CC Shares shall have no special voting rights and
their consent shall not be required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for
taking any corporate action.

(4) Certain Restrictions.

(a) Whenever quarterly dividends or other dividends or distributions payable on the Series CC Shares as provided in Article IT1.F.(2)
are in arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or not declared, on Series CC Shares
outstanding shall have been paid in full, the Corporation shall not:

(i) declare or pay dividends, or make any other distributions, on any shares of stock ranking junior (either as to dividends or
upon liquidation, dissolution or winding up) to the Series CC Shares;

(i1) declare or pay dividends, or make any other distributions, on any shares of stock ranking on a parity (either as to dividends
or upon liquidation, dissolution or winding up) with the Series CC Shares, except dividends paid ratably on the Series CC Shares
and all such parity stock on which dividends are payable or in arrears in proportion to the total amounts to which the holders of all
such shares are then entitled;

(iii) redeem or purchase or otherwise acquire for consideration shares of any stock ranking junior (either as to dividends or
upon liquidation, dissolution or winding up) to the Series CC Shares, provided that the Corporation may at any time redeem,
purchase or otherwise acquire shares of any such junior stock in exchange for shares of any stock of the Corporation ranking junior
(either as to dividends or upon dissolution, liquidation or winding up) to the Series CC Shares; or

(iv) redeem or purchase or otherwise acquire for consideration any Series CC Shares, or any shares of stock ranking on a parity
with the Series CC Shares, except in accordance with a purchase offer made in writing or by publication (as determined by the
Board of Directors) to all holders of such shares upon such terms as the Board of Directors, after consideration of the respective
annual dividend rates and other relative rights and preferences of the respective series and classes, shall determine in good faith will
result in fair and equitable treatment among the respective series or classes.

(b) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for consideration any shares
of stock of the Corporation unless the Corporation could, under paragraph (a) of this Articles IIL.F.(4), purchase or otherwise acquire such
shares at such time and in such manner.
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(5) Reacquired Shares. Any Series CC Shares purchased or otherwise acquired by the Corporation in any manner whatsoever shall be retired
and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized but unissued shares of
Preferred Stock and may be reissued as part of a new series of Preferred Stock subject to the conditions and restrictions on issuance set forth
herein, in the Articles of Incorporation, or in any other Articles of Amendment to the Articles of Incorporation creating a series of Preferred Stock
or any similar stock or as otherwise required by law.

(6) Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution or winding up of the Corporation, no distribution shall be
made (1) to the holders of shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series CC
Shares unless, prior thereto, the holders of Series CC Shares shall have received $10,000 per share, plus an amount equal to accrued and unpaid
dividends and distributions thereon, whether or not declared, to the date of such payment, provided that the holders of Series CC Shares shall be
entitled to receive an aggregate amount per share, subject to the provision for adjustment hereinafter set forth, equal to 10,000 times the aggregate
amount to be distributed per share to holders of shares of Common Stock, or (2) to the holders of shares of stock ranking on a parity (either as to
dividends or upon liquidation, dissolution or winding up) with the Series CC Shares, except distributions made ratably on the Series CC Shares
and all such parity stock in proportion to the total amounts to which the holders of all such shares are entitled upon such liquidation, dissolution or
winding up. In the event the Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock,
or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than by
payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case the
aggregate amount to which holders of Series CC Shares were entitled immediately prior to such event under the proviso in clause (1) of the
preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(7) Consolidation, Merger, etc. In case the Corporation shall enter into any consolidation, merger, combination or other transaction in which
the shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other property, then in any such case
each share of Series CC Shares shall at the same time be similarly exchanged or changed into an amount per share, subject to the provision for
adjustment hereinafter set forth, equal to 10,000 times the aggregate amount of stock, securities, cash and/or any other property (payable in kind),
as the case may be, into which or for which each share of Common Stock is changed or exchanged. In the event the Corporation shall at any time
declare or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination or consolidation of
the outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a
greater or lesser number of shares of Common Stock, then in each such case the amount set forth in the preceding sentence with respect to the
exchange or change of Series CC Shares shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that
were outstanding immediately prior to such event.
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(8) No Redemption. The Series CC Shares shall not be redeemable.

(9) Rank. The Series CC Shares shall rank, with respect to the payment of dividends and the distribution of assets, junior to all series of any
other class of the Corporation’s Preferred Stock.

(10) Amendment. The Articles of Incorporation of the Corporation shall not be amended in any manner which would materially alter or
change the powers, preferences or special rights of the Series CC Shares so as to affect them adversely without the affirmative vote of the holders
of at least two-thirds of the outstanding Series CC Shares, voting together as a single class.

ARTICLE IV
DIRECTORS

A. Number of Directors. The business and affairs of this Corporation shall be managed under the direction of the Board of Directors. The number
of directors comprising the Board of Directors of this Corporation (exclusive of directors who may be elected by the holders of any one or more series of
Preferred Stock voting separately) shall be determined from time to time by resolution adopted by the affirmative votes of both (i) 80% of the directors
then in office and (ii) a majority of the Continuing Directors (as defined in Article V(D)), voting as a separate group, provided, however, that no
decrease in the number of directors shall shorten the term of any incumbent director.

B. Election and Term. All directors shall be elected by a majority vote of shareholders, subject to the terms and conditions prescribed in the
Bylaws and Article IV(C) hereof. All directors elected by shareholders shall hold office until the next annual meeting of shareholders and until their
successors are duly elected and qualified.

C. Vacancies. Except as provided in Article IV(G) hereof, any vacancy on the Board (including any vacancy resulting from an increase in the
authorized number of directors or from a failure of the shareholders to elect the full number of authorized directors) may, notwithstanding any resulting
absence of a quorum of directors, be filled only by the Board of Directors, acting by vote of both (i) a majority of the directors then in office and (ii) a
majority of all the Continuing Directors, voting as a separate group, and any director so appointed shall serve until the next shareholders’ meeting held
for the election of directors and until his successor is duly elected and qualified.

D. Removal. Subject to Article IV(G) hereof and notwithstanding any other provisions of these Articles or the Bylaws of this Corporation, any
director or the entire Board of Directors may be removed at any time, but only for cause, and only if, at a meeting of shareholders called for the purpose
of authorizing such action, such action is approved by the affirmative vote of the holders of both (i) a majority of the Total Voting Power (as defined in
Article V(D) hereof) of holders of Voting Stock (as defined in Article V(D) hereof), voting together as a single class, and (ii) a majority of the votes cast
by the Independent Shareholders (as defined in Article V(D) hereof) for or against the action, voting as a separate voting group. At the same meeting in
which the shareholders remove one or more directors, a successor or successors may be elected for the unexpired term of the director or directors
removed. Except as set forth in this Article, directors shall not be subject to removal.
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E. Tender Offers and Other Extraordinary Transactions. In connection with the exercise of its judgment in determining what is in the best interest
of the Corporation and its stockholders when evaluating a Business Combination (as defined in Article V(D) hereof) or a tender or exchange offer or a
proposal by another Person or Persons to make a tender or exchange offer, the Board of Directors of the Corporation shall consider, in addition to the
adequacy of the amount to be paid in connection with any such transaction, all of the following factors and any other factors which it deems relevant:
(1) the social and economic effects of the transaction on the Corporation and its subsidiaries, and their respective employees, customers, creditors and
other elements of the communities in which they operate or are located, (ii) the business and financial condition and earnings prospects of the acquiring
Person or Persons, including, but not limited to, debt service and other existing or likely financial obligations of the acquiring Person or Persons, and the
possible effect of such conditions upon the Corporation and its Subsidiaries and the other elements of the communities in which the Corporation and its
subsidiaries operate or are located, and (iii) the competence, experience and integrity of the acquiring Person or Persons and its or their management.

F. Board Qualifications.

(1) Except as otherwise provided in Article IV(G) hereof, no person shall be eligible for nomination, election or service as a director of the
Corporation who shall:

(a) in the opinion of the Board of Directors fail to respond satisfactorily to the Corporation respecting any inquiry of the Corporation
for information to enable the Corporation to make any certification required by the Federal Communications Commission under the Anti-
Drug Abuse Act of 1988 or to determine the eligibility of such person under this Article;

(b) have been arrested or convicted of any offense concerning the distribution or possession of, or trafficking in, drugs or other
controlled substances, provided that in the case of an arrest the Board of Directors may in its discretion determine that notwithstanding
such arrest such persons shall remain eligible under this Article; or

(c) have engaged in actions that could lead to such an arrest or conviction and that the Board of Directors determines would make it
unwise for such person to serve as a director of the Corporation.

(2) Any person serving as a director of the Corporation shall automatically cease to be a director on such date as he ceases to have the
qualifications set forth in paragraph (1) above, and his position shall be considered vacant within the meaning of Article IV(C) hereof.

G. Directors Elected by Preferred Shareholders. Notwithstanding anything in these Articles of Incorporation to the contrary, whenever the holders
of any one or more series of Preferred Stock shall have the right, voting separately as a class, to elect one or more directors of the Corporation, the
provisions of these Articles of Incorporation (as they may be duly amended from time to time) fixing the rights and preferences of such Preferred Stock
shall govern with respect to the nomination, election, term, removal, vacancies or other related matters with respect to such directors.
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ARTICLE V
CERTAIN BUSINESS COMBINATIONS
A. Vote Required in Business Combinations. No Business Combination may be effected unless all of the following conditions have been fulfilled:

(1) Unless otherwise required by law and notwithstanding any other provision of these Articles, the proposal to effect a Business
Combination shall have been approved by (i) a majority of the directors then in office and a majority of the Continuing Directors and (ii) the
affirmative votes of both of the following:

(a) a majority of the Total Voting Power of holders of Voting Stock, voting as a single class; and
(b) a majority of the votes cast by the Independent Shareholders for or against the proposal, voting as a separate voting group.

(2) A proxy or information statement describing the proposed Business Combination and complying with the requirements of the Securities
Exchange Act of 1934, as amended (the “Act”), and the rules and regulations thereunder (or any subsequent provisions replacing the Act, rules or
regulations as a whole or in part) is mailed to all shareholders of the Corporation at least 30 days prior to the consummation of such Business
Combination (regardless of whether such proxy or information statement is required pursuant to the Act or subsequent provisions).

B. Nonapplicability of Voting Requirements. The vote required by Paragraph A of this Article does not apply to a Business Combination if all

conditions specified in either of paragraphs 1 or 2 below are met:

(1) The proposed Business Combination is approved prior to the time the Related Person involved in the proposed transaction became a
Related Person by the affirmative votes of both a majority of the directors then in office and a majority of the Continuing Directors, voting as a
separate group.

(2) All of the following five conditions have been met:

(a) The aggregate amount of the cash and the Market Value on the Valuation Date of consideration other than cash to be received per
share by all holders of Common Stock in such Business Combination is at least equal to the highest of the following:

1. the highest per share price, including any brokerage commissions, transfer taxes and soliciting dealers’ fees, paid by or on
behalf of the Related Person for any shares of Common Stock of the same class or series acquired by it within the two-year period
immediately prior to the Announcement Date or in the transaction in which it became a Related Person, whichever is higher;
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2. The Market Value per share of Common Stock of the same class or series on the Announcement Date or on the
Determination Date, whichever is higher; or

3. The price per share equal to the Market Value per share of Common Stock of the same class or series determined pursuant to
clause (2) immediately preceding, multiplied by the fraction of the highest per share price, including any brokerage commissions,
transfer taxes and soliciting dealers’ fees, paid by or for the Related Person for any shares of Common Stock of the same class or
series acquired by it within the two-year period immediately prior to the Announcement Date, over the Market Value per share of
Common Stock of the same class or series on the first day in such two-year period on which the Related Person acquired any shares
of Common Stock.

(b) The aggregate amount of the cash and the Market Value as of the Valuation Date of consideration other than cash to be received
per share by holders of shares of any class or series of outstanding stock other than Common Stock is at least equal to the highest of the
following, whether or not the Related Person has previously acquired any shares of a particular class or series of stock:

1. The highest per share price, including any brokerage commissions, transfer taxes and soliciting dealers’ fees, paid by or for
the Related Person for any shares of such class of stock acquired by it within the two-year period immediately prior to the
Announcement Date or in the transaction in which it became a Related Person, whichever is higher;

2. The highest preferential amount per share to which the holders of shares of such class of stock are entitled in the event of any
voluntary or involuntary liquidation, dissolution or winding up of this Corporation;

3. The Market Value per share of such class of stock on the Announcement Date or on the Determination Date, whichever is
higher; or

4. The price per share equal to the Market Value per share of such class of stock determined pursuant to clause (3) immediately
preceding, multiplied by the fraction of the highest per share price, including any brokerage commissions, transfer taxes and
soliciting dealers’ fees, paid by or for the Related Person for any shares of any class of Voting Stock acquired by it within the
two-year period immediately prior to the Announcement Date, over the Market Value per share of the same class of Voting Stock on
the first day in such two-year period on which the Related Person acquired any shares of the same class of Voting Stock.

(c) The consideration to be received by holders of any class or series of outstanding stock is to be in cash or in the same form as the
Related Person has previously paid for shares of the same class or series of stock. If the Related Person has paid for shares of any class of
stock with varying forms of consideration, the form of consideration for such class of stock shall be either cash or the form used to acquire
the largest number of shares of such class or series of stock previously acquired by it.
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(d) After the Related Person has become a Related Person and prior to the consummation of such Business Combination:

1. There shall have been no failure to declare and pay at the regular date therefor any full periodic dividends, cumulative or not,
on any outstanding Preferred Stock of this Corporation;

2. There shall have been no reduction in the annual rate of dividends paid on any class or series of stock of this Corporation
that is not Preferred Stock except as necessary to reflect any subdivision of the stock, and no failure to increase the annual rate of
dividends as necessary to reflect any reclassification, including any reverse stock split, recapitalization, reorganization, or any
similar transaction which has the effect of reducing the number of outstanding shares of the stock; and

3. The Related Person did not become the Beneficial Owner of any additional shares of stock of this Corporation except as part

of the transaction which resulted in such Related Person becoming a Related Person or by virtue of proportionate stock splits or
stock dividends.

The provisions of clause (1) and (2) immediately preceding shall not apply if no Related Person or an Affiliate or Associate of the Related Person voted
as a director of this Corporation in a manner inconsistent with such clauses and the Related Person, within ten days after any act or failure to act

inconsistent with such clauses, notifies the Board of Directors of this Corporation in writing that the Related Person disapproves thereof and requests in
good faith that the Board of Directors rectify such act or failure to act.

(e) After the Related Person has become a Related Person, the Related Person may not have received the benefit, directly or
indirectly, except proportionately as a shareholder, of any loans, advances, guarantees, pledges or other financial assistance or any tax

credits or other tax advantages provided by this Corporation or any of its Subsidiaries, whether in anticipation of or in connection with
such Business Combination or otherwise.

C. Alternative Shareholder Vote for Business Combinations. In the event the conditions set forth in Subparagraph (B)(1) or (B)(2) have been met,

the affirmative vote required of shareholders in order to approve the proposed Business Combination shall be the vote required by Article V(A)(1)(a),
unless a greater vote is required by law.

D. Definitions. The following terms, for all purposes of these Articles or the By-laws of this Corporation, shall have the following meaning:

(1) An “Affiliate” of, or a person “affiliated with,” a specified person means a person that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, the person specified.
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(2) “Announcement Date” means the first general public announcement of the proposal or intention to make a proposal of the Business
Combination or its first communication generally to shareholders of this Corporation, whichever is earlier.

(3) “Associate,” when used to indicate a relationship with any person, means any of the following:

(a) Any corporation or organization, other than this Corporation, of which such person is an officer, director or partner or is, directly
or indirectly, the Beneficial Owner of 10% or more of any class of Equity Securities.

(b) Any trust or other estate in which such person has a substantial beneficial interest or as to which such person serves as trustee or
in a similar fiduciary capacity.

(c) Any relative or spouse of such person, or any relative of such spouse, who has the same home as such person.

(d) Any investment company registered under the Investment Company Act of 1940 for which such person serves as investment
advisor.

(4) A person shall be deemed to be the “Beneficial Owner” of any shares of capital stock (regardless whether owned of record):
(a) Which that person or any of its Affiliates or Associates, directly or indirectly, owns beneficially;

(b) Which such person or any of its Affiliates or Associates has (i) the right to acquire (whether exercisable immediately or only after
the passage of time) pursuant to any agreement, arrangement or understanding or upon the exercise of conversion rights, exchange rights,
warrants or options, or otherwise, or (ii) the right to vote pursuant to any agreement, arrangement or understanding; or

(c) Which are beneficially owned, directly or indirectly, by any other person with which such person or any of its Affiliates or
Associates has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting or disposing of any shares of
voting capital stock of the corporation or any of its subsidiaries.

(5) “Business Combination” means any of the following transactions, when entered into by the Corporation or a Subsidiary with, or upon a
proposal by, a Related Person:

(a) The merger or consolidation of, or an exchange of securities by, the Corporation or any Subsidiary;

(b) The sale, lease, exchange, mortgage, pledge, transfer or any other disposition (in one or a series of transactions) of any assets of
the Corporation, or of any Subsidiary, having an aggregate book or fair market value of $1,000,000 or more, measured at the time the
transaction or transactions are approved by the Board of Directors;
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(c) The adoption of a plan or proposal for the liquidation or dissolution of the Corporation or any Subsidiary;

(d) The issuance or transfer by the Corporation or any Subsidiary (in one or a series of transactions) of securities of the Corporation,
or of any Subsidiary, having a fair market value of $1,000,000 or more;

(e) The reclassification of securities (including a reverse stock split), recapitalization, consolidation or any other transaction (whether
or not involving a Related Person) which has the direct or indirect effect of increasing the voting power (regardless whether then
exercisable) or the proportionate amount of the outstanding shares of any class or series of Equity Securities of this Corporation or any of
its Subsidiaries held by a Related Person, or any Associate or Affiliate of a Related Person;

(f) Any loans, advances, guarantees, pledges or other financial assistance or any tax credits or other tax advantages provided by the
Corporation or any Subsidiary to a Related Person or any Affiliate or Associate thereof, except proportionately as a shareholder; or

(g) Any agreement, contract or other arrangement providing directly or indirectly for any of the foregoing.

(6) “Capital Stock” means any Common Stock, Preferred Stock or other capital stock of the Corporation, or any bonds, debentures, or other
obligations granted voting rights by the Corporation pursuant to the Business Corporation Act of Louisiana.

(7) “Common Stock™ means any stock other than a class or series of preferred or preference stock.

(8) “Continuing Director” shall mean any member of the Board of Directors who is not a Related Person or an Affiliate or Associate thereof,
and who was a member of the Board of Directors prior to the time that the Related Person became a Related Person, and any successor to a
Continuing Director who is not a Related Person or an Affiliate or Associate thereof and was recommended to succeed a Continuing Director by a
majority of Continuing Directors who were then members of the Board of Directors, provided that, in the absence of a Related Person, any
reference to “Continuing Directors” shall mean all directors then in office.

99

(9) “Control,” including the terms “controlling,” “controlled by” and “under common control with,” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a person, whether through the ownership of voting
securities, by contract or otherwise. The beneficial ownership of 10% or more of the votes entitled to be cast by a corporation’s voting stock
creates a presumption of control.

(10) “Determination Date” means the date on which a Related Person first became a Related Person.
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(11) “Equity Security” means any of the following:

(a) Any stock or similar security, certificate of interest or participation in any profit sharing agreement, voting trust certificate or
certificate of deposit for an equity security.

(b) Any security convertible, with or without consideration, into an equity security, or any warrant or other security carrying any right
to subscribe to or purchase an equity security.

(c) Any put, call, straddle or other option or privilege of buying an equity security from or selling an equity security to another
without being bound to do so.

(12) “Independent Shareholder” or “Independent Stockholder” means a holder of Voting Stock of this Corporation who is not a Related
Person.

(13) “Market Value” means the following:

(a) In the case of stock, the highest closing sale price on the date or during the period in question of a share of such stock on the
principal United States securities exchange registered under the Securities Exchange Act of 1934 on which such stock is listed or, if such
stock is not listed on any such exchange, the highest closing bid quotation with respect to a share of such stock on the date or during the
period in question on the National Association of Securities Dealers, Inc., Automated Quotations Systems, or any alternative system then
in use, or, if no such quotations are available, the fair market value on the date or during the period in question of a share of such stock as
determined by a majority of the Continuing Directors of this Corporation in good faith.

(b) In the case of property other than cash or stock, the fair market value of such property on the date or during the period in question
as determined by a majority of the Continuing Directors of this Corporation in good faith.

(14) A “person” shall mean any individual, firm, corporation or other entity, or a group of persons acting or agreeing to act together in the
manner set forth in Rule 13d-5 under the Securities Exchange Act of 1934, as in effect on January 1, 1984.

(15) “Related Person” means any person (other than the Corporation, a Subsidiary or any profit sharing, employee stock ownership or other
employee benefit plan of the Corporation or any Subsidiary or any trust, trustee of or fiduciary with respect to any such plan acting in such
capacity) who (a) is the direct or indirect Beneficial Owner of shares of Capital Stock (including two or more classes or series voting together as a
single class) representing more than 10% of the outstanding Total Voting Power entitled to vote for the election of directors, and any Affiliate or
Associate of any such person, or (b) is an Affiliate or Associate of the Corporation and at any time within the two-year period immediately prior to
the date in question was the direct or indirect Beneficial Owner of shares of Capital Stock (including two or more classes or series voting together
as a single class) representing more than 10% of the outstanding Total Voting Power entitled to vote for the election of directors; provided
however, that the term “Related Person” shall not include any such person (i) if, prior to the time that such
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person became a Related Person, such transaction which would otherwise result in the person becoming a Related Person was approved by the
Board of Directors, (ii) who (x) was a Related Person prior to May 26, 2026 (the “Effective Date) and (y) who is the Beneficial Owner of shares
of Capital Stock (including two or more classes or series voting together as a single class) representing more than 10% of the outstanding Total
Voting Power entitled to vote for the election of directors and is approved by the Board of Directors prior to the three month anniversary of the
Effective Date, or (iii) who becomes the Beneficial Owner of shares of Capital Stock in excess of the 10% limitation set forth herein as the result
of action taken solely by the Corporation, provided that such person described in clause (iii) hereto shall be considered a Related Person if
thereafter such person becomes the direct or indirect Beneficial Owner of additional voting shares of Capital Stock without advance approval as
described in clauses (i) or (ii) hereto, except as a result of further corporate action not caused, directly or indirectly, by such person. For the
purpose of determining whether a person is the Beneficial Owner of a percentage, specified in this Article, of the outstanding Total Voting Power,
the number of shares of Voting Stock deemed to be outstanding shall include shares deemed owned by that person through application of

Article V(D)(3) but shall not include any other shares which may be issuable to any other person.

(16) “Subsidiary” means any corporation of which Voting Stock having a majority of the votes entitled to be cast is owned, directly or
indirectly, by this Corporation.

(17) “Total Voting Power,” when used in reference to any particular matter properly brought before the shareholders for their consideration
and vote, means the total number of votes that holders of Capital Stock are entitled to cast with respect to such matter.

(18) “Valuation Date” means the following:

(a) For a Business Combination voted upon by shareholders, the latter of the date prior to the date of the shareholders’ vote and the
day 20 days prior to the consummation of the Business Combination; and

(b) For a Business Combination not voted upon by the shareholders, the date of the consummation of the Business Combination.

(19) “Voting Stock” means shares of Capital Stock of the Corporation entitled to vote generally in the election of directors.

ARTICLE VI
SHAREHOLDERS’ MEETINGS

A. Written Consents. Any action required or permitted to be taken at any annual or special meeting of shareholders may be taken only upon the

vote of the shareholders, present in person or represented by duly authorized proxy, at an annual or special meeting duly noticed and called, as provided
in the Bylaws of the Corporation, and may not be taken by a written consent of the shareholders pursuant to the Business Corporation Act of Louisiana.

B. Special Meetings. Subject to the terms of any outstanding class or series of Preferred Stock that entitles the holders thereof to call special

meetings, the holders of 25% or more of all votes entitled to be cast by shareholders on any issue proposed to be considered shall be required to cause
the Secretary of the Corporation to call a special meeting of shareholders pursuant to La. R.S. 12:1-702 (or any successor provision). Nothing in this
Article VI shall limit the power of the President of the Corporation or its Board of Directors to call a special meeting of shareholders.
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ARTICLE VII
LIMITATION OF LIABILITY AND INDEMNIFICATION

A. Limitation of Liability. To the fullest extent permitted by the Business Corporation Act of Louisiana, no director or officer of the Corporation
shall be liable to the Corporation or to its shareholders for monetary damages for any action taken, or any failure to take action, as a director or officer.

B. Authorization of Further Actions. The Board of Directors may (1) cause the Corporation to enter into contracts with its directors and officers
providing for the limitation of liability set forth in this Article to the fullest extent permitted by law, (2) adopt By-laws or resolutions, or cause the
Corporation to enter into contracts, providing for indemnification of directors and officers of the Corporation and other persons (including but not
limited to directors and officers of the Corporation’s direct and indirect Subsidiaries) to the fullest extent permitted by law (including the adoption of
provisions contemplated by La. R.S. 1-851(A)(2)) and (3) cause the Corporation to procure insurance on behalf of directors and officers of the
Corporation and other persons (including but not limited to directors and officers of the Corporation’s direct and indirect Subsidiaries) to the fullest
extent permitted by La. R.S. 12:1-857 and any other relevant provision of the Business Corporation Act of Louisiana, notwithstanding that some or all of
the members of the Board of Directors acting with respect to the foregoing may be parties to such contracts or beneficiaries of such By-laws or
resolutions or the exercise of such powers. No repeal or amendment of any such By-laws or resolutions limiting the right to indemnification thereunder
shall affect the entitlement of any person to indemnification whose claim thereto results from conduct occurring prior to the date of such repeal or
amendment.

C. Subsidiaries. The Board of Directors may cause the Corporation to approve for the officers and directors of its direct and indirect Subsidiaries
limitation of liability, indemnification and insurance provisions comparable to the foregoing.

D. Amendment of Article. Notwithstanding any other provisions of these Articles of Incorporation, the affirmative vote of the holders of at least
80% of the Total Voting Power shall be required to amend or repeal this Article VII, and any amendment or repeal of this Article shall not adversely
affect any elimination or limitation of liability of a director or officer of the Corporation under this Article with respect to any action or inaction
occurring prior to the time of such amendment or repeal.

ARTICLE VIII
REVERSION

Except for cash, shares or other property or rights payable or issuable to the holders of Preferred Stock, the rights to which shall be determined
under applicable state law, Cash, property or share dividends, shares issuable to shareholders in connection with a reclassification of stock, and the
redemption price of redeemed shares, that are not claimed by the shareholders entitled thereto within one year after the dividend or redemption price
became
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payable or the shares became issuable, despite reasonable efforts by the Corporation to pay the dividend or redemption price or deliver the certificates
for the shares to such shareholders within such time, shall, at the expiration of such time, revert in full ownership to the Corporation, and the
Corporation’s obligation to pay such dividend or redemption price or issue such shares, as the case may be, shall thereupon cease, provided, however,
that the Board of Directors may, at any time, for any reason satisfactory to it, but need not, authorize (i) payment of the amount of any cash or property
dividend or redemption price or (ii) issuance of any shares, ownership of which has reverted to the Corporation pursuant to this Article, to the person or
entity who or which would be entitled thereto had such reversion not occurred.

ARTICLE IX
AMENDMENTS

A. Charter Amendments. Articles IV (other than paragraphs F and G), V, VI(A) and IX of these Articles of Incorporation shall not be amended in
any manner (Whether by modification or repeal of an existing Article or Articles or by addition of a new Article or Articles) except upon resolutions
adopted by the affirmative vote of both (i) a majority of the Total Voting Power of holders of Voting Stock, voting together as a single class, and (ii) a
majority of the votes cast by the Independent Shareholders for and against the matter, voting as a separate voting group; provided, however, that if such
resolutions shall first be adopted by both a majority of the directors then in office and a majority of the Continuing Directors, voting as a separate group,
then such resolutions shall be deemed adopted by the shareholders upon the affirmative vote of a majority of the Total Voting Power of the holders of
Voting Stock, voting as a single class.

B. Bylaw Amendments. Bylaws of this Corporation may be altered, amended, or repealed or new Bylaws may be adopted by (1) the affirmative
vote of both (i) a majority of the votes cast by the holders of Voting Stock for or against the proposal, voting as a single class, and (ii) a majority of the
votes cast by the Independent Shareholders for or against the proposal, voting as a separate voting group, or (2) the Board of Directors, but only upon
the affirmative vote of both a majority of the directors then in office and a majority of the Continuing Directors, voting as a separate group.

A sk sk sk ok ok ok sk sk ok
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Exhibit 10.1

AMENDED AND RESTATED
2024 EQUITY INCENTIVE PLAN
OF LUMEN TECHNOLOGIES, INC.

1. Purpose. The purpose of the Amended and Restated 2024 Equity Incentive Plan (the “Plan”) of Lumen Technologies, Inc. (“Lumen”) is to increase
shareholder value and to advance the interests of Lumen and its subsidiaries (collectively, the “Company”) by furnishing stock-based economic
incentives (the “Incentives”) designed to attract, retain, reward, and motivate the Company’s key employees, officers, directors, consultants, and
advisors and to strengthen the mutuality of interests between such persons and Lumen’s shareholders. Incentives consist of opportunities to
purchase or receive shares of common stock, no par value per share, of Lumen (the “Common Stock™) or cash valued in relation to Common
Stock, on terms determined under this Plan. As used in this Plan, the term “subsidiary” means any corporation, limited liability company, or other
entity of which Lumen owns (directly or indirectly) within the meaning of Section 424(f) of the Internal Revenue Code of 1986, as amended (the
“Code”), 50% or more of the total combined voting power of all classes of stock, membership interests, or other equity interests issued thereby.

2. Administration.

2.1 Composition. This Plan shall generally be administered by the Human Resources and Compensation Committee of the Board of
Directors of Lumen (the “Board”) or by a subcommittee thereof (such administrator, as used in this Plan, the “Committee”). The Committee shall
consist of not fewer than two members of the Board, each of whom shall qualify as a “non-employee director” under Rule 16b-3 under the Securities
Exchange Act of 1934 (the “1934 Act”) or any successor rule.

2.2 Authority. The Committee shall have plenary authority to award Incentives under this Plan and to enter into agreements with or
provide notices to participants as to the terms of the Incentives (collectively, the “Incentive Agreements”). The Committee shall have the general
authority to interpret this Plan, to establish any rules or regulations relating to this Plan that it determines to be appropriate, and to make any other
determination that it believes necessary or advisable for the proper administration of this Plan. Committee decisions regarding matters relating to this
Plan shall be final, conclusive, and binding on the Company, participants, and all other interested persons. The Committee may delegate its authority
hereunder to the extent provided in Section 3.2.

3. Eligible Participants.

3.1 Eligibility. Key employees, officers, and directors of the Company and persons providing services as consultants or advisors to the
Company shall become eligible to receive Incentives under the Plan when designated by the Committee.

3.2 Delegation of Authority. With respect to participants not subject to Section 16 of the 1934 Act, the Committee may delegate to
Lumen’s chief executive officer and/or one or more of the Company’s executive officers (collectively, the “Executive Officers™), its authority to
designate participants, to determine the size and type of Incentives to be received by those participants, to determine any performance objectives for
these participants, and to approve or authorize the form of Incentive Agreement governing such Incentives. Following any grants of Incentives pursuant
to such delegated authority, the Executive Officers or any Company officer designated by the Executive Officers may exercise any powers of the
Committee under this Plan to accelerate vesting or exercise periods, to terminate restricted periods, to waive compliance with specified provisions, or to
otherwise make determinations contemplated hereunder with respect to those participants; provided, however, that (a) the Executive Officers may only
grant options at a per share exercise price equal to or greater than the Fair Market Value (as defined in Section 12.10) of a share of Common Stock on
the later of the date the officer approves such grant or the date the participant commences employment and (b) the Committee retains sole authority to
make any of the determinations set forth in Section 5.4, 12.10 or Section 11 of this Plan.
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4.  Types of Incentives. Incentives may be granted under this Plan to eligible participants in the forms of (a) incentive stock options, (b) non-qualified
stock options, (c) stock appreciation rights (“SARs”), (d) restricted stock, (e) restricted stock units (“RSUs”), and (f) Other Stock-Based Awards
(as defined in Section 10).

5. Shares Subject to the Plan.

5.1 Number of Shares. Subject to the provisions of Section 5.2 and adjustment as provided in Section 5.4, the maximum number of shares
of Common Stock that may be delivered to participants and their permitted transferees under this Plan shall be 88,600,000. Upon approval of this Plan
by the Company’s shareholders, the Company will cease granting Incentives under the Company’s Second Amended and Restated 2018 Equity Incentive
Plan (the “Prior Plan”) and any shares of Common Stock remaining available for grant under the Prior Plan may not be used for Incentives under this
Plan.

5.2 Share Counting. Subject to adjustment as provided in Section 5.4

(a) All of the shares of Common Stock authorized and reserved under the Plan may be issued upon exercise of stock options
intended to qualify as incentive stock options under Section 422 of the Code.

(b) Any shares of Common Stock subject to an Incentive granted under this Plan that is subsequently canceled, forfeited, or
expires prior to exercise or realization, whether in full or in part, shall be available again for issuance or delivery under the Plan. Any
shares of Common Stock subject to an Incentive granted under the Prior Plan (including Incentives granted under the Lumen
Technologies, Inc. 2018 Equity Incentive Plan and the first amendment and restatement thereof) that, after the date this Plan is first
approved by shareholders, is cancelled, forfeited, or expires prior to exercise or realization, whether in full or in part, shall be available for
issuance or delivery under this Plan. Notwithstanding the foregoing, shares subject to an Incentive shall not be available again for issuance
or delivery under this Plan if such shares were (a) tendered in payment of the exercise or base price of a stock option or stock-settled SAR;
(b) covered by, but not issued upon settlement of, stock-settled SARs; or (c) delivered or withheld by the Company to satisfy any tax
withholding obligation related to a stock option, stock-settled SAR, or full-value award.

(c) If an Incentive, by its terms, may be settled only in cash, then the grant, vesting, payout, settlement, or forfeiture of such
Incentive shall have no impact on the number of shares available for grant under the Plan.

5.3 Participant Limits. Subject to adjustment as provided in Section 5.4, a limit of $1,000,000 per calendar year applies to the sum of all
cash and Incentives and other compensation granted to a non-management director of Lumen, although the maximum value of the Incentives that may
be granted under the Plan during any single calendar year may not exceed $500,000 of such annual limit. Incentives shall be valued at the Fair Market
Value on the date of grant for purposes of this Section 5.3.

5.4 Adjustment.

(a) In the event of any recapitalization, reclassification, stock dividend, stock split, combination of shares or other comparable
change in the Common Stock, all limitations on numbers of shares of Common Stock provided in this Section 5 and the number of shares
of Common Stock subject to outstanding Incentives shall be equitably adjusted in proportion to the change in outstanding shares
of Common Stock. In addition, in the event of any such change in the Common Stock, the Committee shall make any other adjustment that
it determines to be equitable, including adjustments to the exercise price of any option or the Base Price (defined in Section 7.5) of any
SAR and any per share performance objectives of any Incentive in order to provide participants with the same relative rights before and
after such adjustment.



(b) If the Company merges, consolidates, sells substantially all of its assets, or dissolves, and such transaction is not a Change
of Control as defined in Section 11 (each of the foregoing, a “Fundamental Change”), then thereafter, upon any exercise or payout of an
Incentive granted prior to the Fundamental Change, the participant shall be entitled to receive (i) in lieu of shares of Common Stock
previously issuable thereunder, the number and class of shares of stock or securities to which the participant would have been entitled
pursuant to the terms of the Fundamental Change if, immediately prior to such Fundamental Change, the participant had been the holder of
record of the number of shares of Common Stock subject to such Incentive or (ii) in lieu of payments based on the Common Stock
previously payable thereunder, payments based on any formula that the Committee determines to be equitable in order to provide
participants with substantially equivalent rights before and after the Fundamental Change. In the event any such Fundamental Change
causes a change in the outstanding Common Stock, the aggregate number of shares available under the Plan may be appropriately adjusted
by the Committee in its sole discretion, whose determination shall be conclusive.

5.5 Type of Common Stock. Common Stock issued under the Plan may be authorized and unissued shares or issued shares held as treasury

shares.

5.6 Minimum Vesting Requirements. Except for any Incentives that are issued in payment of cash amounts earned under the Company’s
short-term incentive program, Incentives under the Plan must be granted with a minimum vesting period of at least one year without providing for
incremental vesting during such one-year period, except that up to 5% of the shares of Common Stock reserved for issuance under the Plan may have a
vesting period or restricted period, as applicable, of less than one year.

5.7 Dividends and Dividend Equivalent Rights. Incentives granted under this Plan in the form of stock options and SARs may not be
granted with dividend or dividend equivalent rights. Subject to the terms and conditions of this Plan and the applicable Incentive Agreement, as well as
any procedures established by the Committee, the Committee may determine to pay dividends or dividend equivalents, as applicable, on Incentives
granted under this Plan in the form of restricted stock, RSUs, or Other Stock Based Awards. In the event that the Committee grants dividend equivalent
rights, the Company shall establish an account for the participant and reflect in that account any securities, cash, or other property comprising any
dividend or property distribution with respect to each share of Common Stock underlying each Incentive. For any Incentives granted under this Plan
with dividend or dividend equivalent rights, such dividends or dividend equivalent rights shall vest and pay out or be forfeited in tandem with
underlying Incentives rather than during the vesting period.

6.  Stock Options. A stock option is a right to purchase shares of Common Stock from Lumen. Stock options granted under the Plan may be incentive
stock options (as such term is defined in Section 422 of the Code) or non-qualified stock options. Any option that is designated as a non-qualified
stock option shall not be treated as an incentive stock option. Each stock option granted by the Committee under this Plan shall be subject to the
following terms and conditions:

6.1 Price. The exercise price per share shall be determined by the Committee, subject to adjustment under Section 5.4; provided that in no
event shall the exercise price be less than the Fair Market Value (as defined in Section 12.10) of a share of Common Stock as of the date of grant, except
in the case of a stock option granted in assumption of or substitution for an outstanding award of a company acquired by the Company or with which the
Company combines. In the event that an option grant is approved by the Committee, but is to take effect on a later date, such as when employment or
service commences, such later date shall be the date of grant.

6.2 Number. The number of shares of Common Stock subject to the option shall be determined by the Committee, subject to Section 5,
including, but not limited to, any adjustment as provided in Section 5.4.

6.3 Duration and Time for Exercise. The term of each stock option shall be determined by the Committee, but shall not exceed a maximum
term of ten years. Subject to Section 5.6, each stock option shall become exercisable at such time or times during its term as determined by the
Committee and provided for in the Incentive Agreement. Notwithstanding the foregoing, the Committee may accelerate the exercisability of any stock
option at any time.




6.4 Manner of Exercise. A stock option may be exercised, in whole or in part, by giving written notice to the Company, specifying the
number of shares of Common Stock to be purchased. The exercise notice shall be accompanied by the full purchase price for such shares. The option
price shall be payable in United States dollars and may be paid (a) in cash; (b) by check; (c) by delivery to the Company of currently-owned shares
of Common Stock (including through any attestation of ownership that effectively transfers title), which shares shall be valued for this purpose at the
Fair Market Value on the business day immediately preceding the date such option is exercised; (d) by delivery of irrevocable written instructions to a
broker approved by the Company (with a copy to the Company) to immediately sell a portion of the shares issuable under the option and to deliver
promptly to the Company the amount of sale proceeds (or loan proceeds if the broker lends funds to the participant for delivery to the Company) to pay
the exercise price; (e) if approved by the Committee, through a net exercise procedure whereby the optionee surrenders the option in exchange for that
number of shares of Common Stock with an aggregate Fair Market Value equal to the difference between the aggregate exercise price of the options
being surrendered and the aggregate Fair Market Value of the shares of Common Stock subject to the option; (f) in such other manner as may be
authorized from time to time by the Committee; or (g) through any combination of the foregoing methods.

6.5 Limitations on Repricing. Except for adjustments pursuant to Section 5.4 or actions permitted to be taken by the Committee under
Section 11 in the event of a Change of Control, unless approved by the shareholders of the Company, (a) the exercise price for any outstanding option
granted under this Plan may not be decreased after the date of grant; and (b) an outstanding option that has been granted under this Plan may not, as of
any date that such option has a per share exercise price that is greater than the then-current Fair Market Value of a share of Common Stock, be
surrendered to the Company as consideration for the grant of a new option or SAR with a lower exercise price, shares of restricted stock, restricted stock
units, an Other Stock-Based Award, a cash payment, or Common Stock.

6.6 Incentive Stock Options. Notwithstanding anything in the Plan to the contrary, the following additional provisions shall apply to the
grant of stock options that are intended to qualify as incentive stock options (as such term is defined in Section 422 of the Code):

(a) Any incentive stock option agreement authorized under the Plan shall contain such other provisions as the Committee shall
deem advisable, but shall in all events be consistent with and contain or be deemed to contain all provisions required in order to qualify the
options as incentive stock options.

(b) All incentive stock options must be granted within ten years from the date on which this Plan is adopted by the Board.

(c) No incentive stock options shall be granted to any non-employee or to any participant who, at the time such option is
granted, would own (within the meaning of Section 422 of the Code) stock possessing more than 10% of the total combined voting power
of all classes of stock of Lumen.

(d) The aggregate Fair Market Value (determined with respect to each incentive stock option as of the time such incentive
stock option is granted) of the Common Stock with respect to which incentive stock options are exercisable for the first time by a
participant during any calendar year (under the Plan or any other plan of Lumen or any of its subsidiaries) shall not exceed $100,000. To
the extent that such limitation is exceeded, the excess options shall be treated as non-qualified stock options for federal income tax
purposes.

7. Stock Appreciation Rights.

7.1 Grant of Stock Appreciation Rights. A stock appreciation right, or SAR, is a right to receive, without payment to the Company, a
number of shares of Common Stock, cash, or any combination thereof, the number or amount of which is determined pursuant to the formula set forth in
Section 7.5. Each SAR granted by the Committee under the Plan shall be subject to the terms and conditions of the Plan and the applicable
Incentive Agreement.

7.2 Number. Each SAR granted to any participant shall relate to such number of shares of Common Stock as shall be determined by the
Committee, subject to adjustment as provided in Section 5.4.



7.3 Duration and Time for Exercise. The term of each SAR shall be determined by the Committee, but shall not exceed a maximum term
of ten years. Subject to Section 5.6, each SAR shall become exercisable at such time or times during its term as shall be determined by the Committee
and provided for in the Incentive Agreement. Notwithstanding the foregoing, the Committee may accelerate the exercisability of any SAR at any time in
its discretion.

7.4 Exercise. A SAR may be exercised, in whole or in part, by giving written notice to the Company, specifying the number of SARs that
the holder wishes to exercise. The date that the Company receives such written notice shall be referred to herein as the “Exercise Date.” The Company
shall, within 30 days of an Exercise Date, deliver to the exercising holder certificates for the shares of Common Stock to which the holder is entitled
pursuant to Section 7.5 or cash or both, as provided in the Incentive Agreement.

7.5 Payment.

(a) The number of shares of Common Stock which shall be issuable upon the exercise of a SAR payable in Common Stock
shall be determined by dividing:

(i) the number of shares of Common Stock as to which the SAR is exercised, multiplied by the amount of the
appreciation in each such share (for this purpose, the “appreciation” shall be the amount by which the Fair Market
Value (as defined in Section 12.10) of a share of Common Stock subject to the SAR on the trading day prior to the
Exercise Date exceeds the “Base Price,” which is an amount, not less than the Fair Market Value of a share of
Common Stock on the date of grant, which shall be determined by the Committee at the time of grant, subject to
adjustment under Section 5.4); by

(ii) (i) the number of shares of Common Stock as to which the SAR is exercised, multiplied by the amount of the
appreciation in each such share (for this purpose, the “appreciation” shall be the amount by which the Fair Market
Value (as defined in Section 12.10) of a share of Common Stock subject to the SAR on the trading day prior to the
Exercise Date exceeds the “Base Price,” which is an amount, not less than the Fair Market Value of a share of
Common Stock on the date of grant, which shall be determined by the Committee at the time of grant, subject to
adjustment under Section 5.4); by the Fair Market Value of a share of Common Stock on the Exercise Date.

(b) No fractional shares of Common Stock shall be issued upon the exercise of a SAR; instead, the holder of a SAR shall be
entitled to purchase the portion necessary to make a whole share at its Fair Market Value on the Exercise Date.

(c) If so provided in the Incentive Agreement, a SAR may be exercised for cash equal to the Fair Market Value of the shares of
Common Stock that would be issuable under Section 7.5(a), if the exercise had been for Common Stock.

7.6 Limitations on Repricing. Except for adjustments pursuant to Section 5.4 or actions permitted to be taken by the Committee under
Section 11 in the event of a Change of Control, unless approved by the shareholders of the Company, (a) the Base Price for any outstanding SAR
granted under this Plan may not be decreased after the date of grant; and (b) an outstanding SAR that has been granted under this Plan may not, as of
any date that such SAR has a Base Price that is greater than the then-current Fair Market Value of a share of Common Stock, be surrendered to the
Company as consideration for the grant of a new option or SAR with a lower exercise price, shares of restricted stock, restricted stock units, an Other
Stock-Based Award, a cash payment, or Common Stock.

8. Restricted Stock.

8.1 Grant of Restricted Stock. The Committee may award shares of restricted stock to such eligible participants as determined pursuant to
the terms of Section 3. An award of restricted stock shall be subject to such restrictions on transfer and forfeitability provisions and such other terms and
conditions, including the attainment of specified performance goals, as the Committee may determine, subject to the provisions of the Plan.

8.2 The Restricted Period. Subject to Section 5.6, at the time an award of restricted stock is made, the Committee shall establish a period
of time during which the transfer of the shares of restricted stock shall be restricted and after which the shares of restricted stock shall be vested (the
“Restricted Period”). Each award of restricted stock may have a different Restricted Period.
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8.3 Escrow. The participant receiving restricted stock shall enter into an Incentive Agreement with the Company setting forth the
conditions of the grant. Any certificates representing shares of restricted stock shall be registered in the name of the participant and deposited with the
Company, together with a stock power endorsed in blank by the participant. Each such certificate shall bear a legend in substantially the following form:

The transferability of this certificate and the shares of Common Stock represented by it are subject to the terms and conditions (including
conditions of forfeiture) contained in the Lumen Technologies, Inc. 2024 Equity Incentive Plan (the “Plan”), and an agreement entered into between the
registered owner and Lumen Technologies, Inc. (the “Company”) thereunder. Copies of the Plan and the agreement are on file at the principal office of
the Company.

Alternatively, in the discretion of the Company, ownership of the shares of restricted stock and the appropriate restrictions shall be
reflected in the records of the Company’s transfer agent and no physical certificates shall be issued.

8.4 Forfeiture. In the event of the forfeiture of any shares of restricted stock under the terms provided in the Incentive Agreement
(including any additional shares of restricted stock that may result from the reinvestment of cash and stock dividends, if so provided in the Incentive
Agreement), such forfeited shares shall be surrendered, any certificates shall be cancelled, and any related accrued but unpaid cash dividends will be
forfeited. The participants shall have the same rights and privileges, and be subject to the same forfeiture provisions, with respect to any additional
shares received pursuant to Section 5.4 due to a recapitalization or other change in capitalization.

8.5 Expiration of Restricted Period. Upon the expiration or termination of the Restricted Period and the satisfaction of any other conditions
prescribed by the Committee, the restrictions applicable to the restricted stock shall lapse, and the Company shall cause to be delivered to the participant
or the participant’s estate, as the case may be, the number of shares of restricted stock with respect to which the restrictions have lapsed, free of all such
restrictions and legends, except any that may be imposed by law. The Company, in its discretion, may elect to deliver such shares through issuance of a
stock certificate or by book entry.

8.6 Rights as a Shareholder. Subject to the terms and conditions of the Plan (including, but not limited to, Section 5.7) and the applicable
Incentive Agreement, each participant receiving restricted stock shall have all the rights of a shareholder with respect to shares of stock during the
Restricted Period, including without limitation, the right to vote any shares of Common Stock.

9. Restricted Stock Units.

9.1 Grant of Restricted Stock Units. A restricted stock unit, or RSU, represents the right to receive from the Company on the respective
scheduled vesting or payment date for such RSU, one share of Common Stock. An award of RSUs may be subject to the attainment of specified
performance goals or targets, forfeitability provisions and such other terms and conditions as the Committee may determine, subject to the provisions of
the Plan

9.2 Vesting Period. Subject to Section 5.6, at the time an award of RSUs is made, the Committee shall establish a period of time during
which the restricted stock units shall vest (the “Vesting Period”). Each award of RSUs may have a different Vesting Period.

9.3 Rights as a Shareholder. Subject to the restrictions imposed under the terms and conditions of this Plan and subject to any other
restrictions that may be imposed in the Incentive Agreement, each participant receiving restricted stock units shall have no rights as a shareholder with
respect to such restricted stock units until such time as shares of Common Stock are issued to the participant.

10.  Other Stock-Based Awards. The Committee may grant to eligible participants “Other Stock-Based Awards,” which shall consist of awards (other
than options, SARs, restricted stock, or RSUs, described in Sections 6 through 9 hereof) paid out in shares of Common Stock or the value of
which is based in whole or in part on the value of shares of Common Stock. Other Stock-Based Awards may be awards of shares of Common
Stock, awards of phantom stock, or may be denominated or payable in, valued in whole or in part by reference to, or otherwise based on or related
to, shares of, or appreciation in the value of, Common Stock (including, without limitation, securities convertible or exchangeable into or
exercisable for shares of Common Stock), as deemed by the Committee consistent with the purposes of this Plan. Subject to Section 5.6, the
Committee shall determine the terms and conditions of any Other Stock-Based Award (including which rights of a shareholder, if any, the recipient
shall have with respect to Common Stock associated with any such award) and may provide that such award is payable in whole or in part in cash.
An Other Stock-Based Award may be subject to the attainment of such specified performance goals or targets as the Committee may determine,
subject to the provisions of this Plan.



11. Change of Control.
(a) A Change of Control shall mean:

(1) the acquisition by any person of beneficial ownership of 30% or more of the outstanding shares of the Common Stock or
30% or more of the combined voting power of Lumen’s then outstanding securities entitled to vote generally in the election
of directors; provided, however, that for purposes of this subsection (i), the following acquisitions shall not constitute a
Change of Control:

(A) any acquisition (other than a Business Combination (as defined below) which constitutes a Change of Control
under Section 11(a)(iii) hereof) of Common Stock directly from the Company,

(B) any acquisition of Common Stock by the Company,

(C) any acquisition of Common Stock by any employee benefit plan (or related trust) sponsored or maintained by the
Company or any corporation controlled by the Company, or

(D) any acquisition of Common Stock by any corporation pursuant to a Business Combination that does not constitute
a Change of Control under Section 11(a)(iii) hereof; or

(ii) individuals who, as of May 15, 2024, constituted the Board of Directors of Lumen (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the Board of Directors; provided, however, that any individual becoming a director
subsequent to such date whose election, or nomination for election by Lumen’s shareholders, was approved by a vote of at
least two-thirds of the directors then comprising the Incumbent Board shall be considered a member of the Incumbent Board,
unless such individual’s initial assumption of office occurs as a result of an actual or threatened election contest with respect
to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a
person other than the Incumbent Board; or

(iii) consummation of a reorganization, share exchange, merger or consolidation (including any such transaction involving
any direct or indirect subsidiary of Lumen) or sale or other disposition of all or substantially all of the assets of the Company
(a “Business Combination”); provided, however, that in no such case shall any such transaction constitute a Change of
Control if immediately following such Business Combination:

(A) the individuals and entities who were the beneficial owners of Lumen’s outstanding Common Stock and Lumen’s
voting securities entitled to vote generally in the election of directors immediately prior to such Business Combination
have direct or indirect beneficial ownership, respectively, of more than 50% of the then outstanding shares of common
stock, and more than 50% of the combined voting power of the then outstanding voting securities entitled to vote
generally in the election of directors of the surviving or successor corporation, or, if applicable, the ultimate parent
company thereof (the “Post-Transaction Corporation”), and

(B) except to the extent that such ownership existed prior to the Business Combination, no person (excluding the Post-
Transaction Corporation and any employee benefit plan or related trust of either Lumen, the Post-Transaction
Corporation or any subsidiary of either corporation) beneficially owns, directly or indirectly, 20% or more of the then
outstanding shares of common stock of the corporation resulting from such Business Combination or 20% or more of
the combined voting power of the then outstanding voting securities of such corporation, and

(C) at least a majority of the members of the board of directors of the Post-Transaction Corporation were members of
the Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board of Directors,
providing for such Business Combination; or
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(iv) approval by the shareholders of Lumen of a complete liquidation or dissolution of Lumen.

For purposes of this Section 11, the term “person” shall mean a natural person or entity, and shall also mean the group or syndicate created
when two or more persons act as a syndicate or other group (including a partnership or limited partnership) for the purpose of acquiring,
holding, or disposing of a security, except that “person” shall not include an underwriter temporarily holding a security pursuant to an
offering of the security.

(b) Except with respect to Incentives granted to non-management directors, no Incentive Agreement shall provide for (1) the
acceleration of the vesting of time-based Incentives upon the occurrence of a Change of Control without a contemporaneous or subsequent
actual or constructive involuntary termination of the participant’s employment or service relationship or (2) the payout of any
performance-based Incentives upon a Change of Control in an amount exceeds the greater of (i) the payout of a pro-rata portion of such
Incentive, based on the portion of the performance period that has elapsed and assuming target performance and (ii) payout of such
Incentive based on actual performance. Notwithstanding the foregoing, no later than 30 days after a Change of Control of the type
described in subsections (a)(i) or (a)(ii) of this Section 11 and no later than 30 days after the approval by the Board of a Change of Control
of the type described in subsections (a)(iii) or (a)(iv) of this Section 11, the Committee, acting in its sole discretion without the consent or
approval of any participant (and notwithstanding any removal or attempted removal of some or all of the members thereof as directors or
Committee members), may act to effect one or more of the alternatives listed below, which may vary among individual participants and
which may vary among Incentives held by any individual participant; provided, however, that no such action may be taken if it would
result in the imposition of a penalty on the participant under Section 409A of the Code as a result thereof:

(i) require that all outstanding options, SARs or Other Stock-Based Awards be exercised on or before a specified date
(before or after such Change of Control) fixed by the Committee, after which specified date all unexercised options,
SARs and Other Stock-Based Awards and all rights of participants thereunder would terminate,

(i1) make such equitable adjustments to Incentives then outstanding as the Committee deems appropriate to reflect such
Change of Control and provide participants with substantially equivalent rights before and after such Change of
Control (provided, however, that the Committee may determine in its sole discretion that no adjustment is necessary),

(iii) provide for mandatory conversion or exchange of some or all of the outstanding options, SARs, restricted stock
units or Other Stock-Based Awards held by some or all participants as of a date, before or after such Change of
Control, specified by the Committee, in which event such Incentives would be deemed automatically cancelled and the
Company would pay, or cause to be paid, to each such participant an amount of cash per share equal to the excess, if
any, of the Change of Control Value of the shares subject to such option, SAR, restricted stock unit or Other Stock-
Based Award, as defined and calculated below, over the per share exercise price or Base Price of such Incentive or, in
lieu of such cash payment, the issuance of Common Stock or securities of an acquiring entity having a Fair Market
Value equal to such excess, or

(iv) provide that thereafter, upon any exercise or payment of an Incentive that entitles the holder to receive Common
Stock, the holder shall be entitled to purchase or receive under such Incentive, in lieu of the number of shares of
Common Stock then covered by such Incentive, the number and class of shares of stock or other securities or property
(including cash) to which the holder would have been entitled pursuant to the terms of the agreement providing for the
reorganization, share exchange, merger, consolidation or asset sale, if, immediately prior to such Change of Control,
the holder had been the record owner of the number of shares of Common Stock then covered by such Incentive.
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(c) For the purposes of conversions or exchanges under paragraph (iii) of Section 11(c), the “Change of Control Value” shall
equal the amount determined by whichever of the following items is applicable:

(i) the per share price to be paid to holders of Common Stock in any such merger, consolidation or other
reorganization,

(ii) the price per share offered to holders of Common Stock in any tender offer or exchange offer whereby a Change of
Control takes place, or

(iii) in all other events, the fair market value of a share of Common Stock, as determined by the Committee as of the
time determined by the Committee to be immediately prior to the effective time of the conversion or exchange.

(d) In the event that the consideration offered to shareholders of Lumen in any transaction described in this Section 11 consists
of anything other than cash, the Committee shall determine the fair cash equivalent of the portion of the consideration offered that is other
than cash.

12.  General.

12.1 Duration. No Incentives may be granted under the Plan after May 15, 2034; provided, however, that subject to Section 12.8, the Plan
shall remain in effect after such date with respect to Incentives granted prior to that date, until all such Incentives have either been satisfied by the
issuance of shares of Common Stock or otherwise been terminated under the terms of the Plan and all restrictions imposed on shares of Common Stock
in connection with their issuance under the Plan have lapsed.

12.2 Transferability.
(a) No Incentives granted hereunder may be transferred, pledged, assigned, or otherwise encumbered by a participant except:
(1) by will;
(ii) by the laws of descent and distribution;

(iii) if permitted by the Committee and so provided in the Incentive Agreement or an amendment thereto, pursuant to a
domestic relations order, as defined in the Code; or

(iv) as to options only, if permitted by the Committee and so provided in the Incentive Agreement or an amendment
thereto, (i) to Immediate Family Members (as defined in Section 12.2(b)); (ii) to a partnership in which the participant
and/or Immediate Family Members, or entities in which the participant and/or Immediate Family Members are the
sole owners, members, or beneficiaries, as appropriate, are the sole partners; (iii) to a limited liability company in
which the participant and/or Immediate Family Members, or entities in which the participant and/or Immediate Family
Members are the sole owners, members, or beneficiaries, as appropriate, are the sole members; or (iv) to a trust for the
sole benefit of the participant and/or Immediate Family Members.

(b) “Immediate Family Members” shall be defined as the spouse and natural or adopted children or grandchildren of the
participant and their spouses. To the extent that an incentive stock option is permitted to be transferred during the lifetime of the
participant, it shall be treated thereafter as a nonqualified stock option. Any attempted assignment, transfer, pledge, hypothecation, or other
disposition of Incentives, or levy of attachment or similar process upon Incentives not specifically permitted herein, shall be null and void
and without effect.

12.3 Effect of Termination of Employment or Death. In the event that a participant ceases to be an employee of the Company or to provide
services to the Company for any reason, including death, disability, early retirement or normal retirement, any Incentives may be exercised, shall vest or
shall expire at such times as may be determined by the Committee or as provided in the Incentive Agreement.
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12.4 Additional Conditions. Anything in this Plan to the contrary notwithstanding: (a) the Company may, if it shall determine it necessary
or desirable for any reason, at the time of award of any Incentive or the issuance of any shares of Common Stock pursuant to any Incentive, require the
recipient of the Incentive, as a condition to the receipt thereof or to the receipt of shares of Common Stock issued pursuant thereto, to deliver to the
Company a written representation of present intention to acquire the Incentive or the shares of Common Stock issued pursuant thereto for his own
account for investment and not for distribution; and (b) if at any time the Company further determines, in its sole discretion, that the listing, registration
or qualification (or any updating of any such document) of any Incentive or the shares of Common Stock issuable pursuant thereto is necessary on any
securities exchange or under any federal or state securities or blue sky law, or that the consent or approval of any governmental regulatory body is
necessary or desirable as a condition of, or in connection with the award of any Incentive, the issuance of shares of Common Stock pursuant thereto, or
the removal of any restrictions imposed on such shares, such Incentive shall not be awarded or such shares of Common Stock shall not be issued or such
restrictions shall not be removed, as the case may be, in whole or in part, unless such listing, registration, qualification, consent or approval shall have
been effected or obtained free of any conditions not acceptable to the Company.

12.5 Withholding.

(a) The Company shall have the right to withhold from any payments made or stock issued under the Plan or to collect as a
condition of payment, issuance or vesting, any taxes required by law to be withheld (up to the maximum permissible withholding rate). At
any time that a participant is required to pay to the Company an amount required to be withheld under applicable income tax laws in
connection with an Incentive (each such date, a “Tax Date”), the participant may, subject to Section 12.5(b) below, satisfy this obligation
in whole or in part by electing (the “Election”) to deliver currently owned shares of Common Stock or to have the Company withhold
shares of Common Stock, in each case having a value equal to the maximum statutory amount required to be withheld under federal, state
and local law. The value of the shares to be delivered or withheld shall be based on the Fair Market Value of the Common Stock on the Tax
Date.

(b) Each Election must be made prior to the Tax Date. For participants who are not subject to Section 16 of the 1934 Act, the
Committee may disapprove of any Election, may suspend or terminate the right to make Elections, or may provide with respect to any
Incentive that the right to make Elections shall not apply to such Incentive. If a participant makes an election under Section 83(b) of
the Code with respect to shares of restricted stock, an Election to have shares withheld to satisfy withholding taxes is not permitted to be
made.

12.6 No Continued Employment. No participant under the Plan shall have any right, solely based on his or her participation in the Plan, to
continue to serve as an employee, officer, director, consultant, or advisor of the Company for any period of time or to any right to continue his or her
present or any other rate of compensation.

12.7 Deferral Permitted. Payment of an Incentive may be deferred at the option of the participant if permitted in the Incentive Agreement.
Any deferral arrangements shall comply with Section 409A of the Code.

12.8 Amendments to or Termination of the Plan. The Board may amend or discontinue this Plan at any time; provided, however, that no
such amendment may:

(a) amend Section 6.5 or Section 7.6 to permit repricing of options or SARs without the approval of shareholders;

(b) materially impair, without the consent of the recipient, an Incentive previously granted, except that the Company retains all
of its rights under Section 11; or

(c) materially revise the Plan without the approval of the shareholders. A material revision of the Plan includes (i) except for
adjustments permitted herein, a material increase to the maximum number of shares of Common Stock that may be issued through the
Plan, (ii) a material increase to the benefits accruing to participants under the Plan, (iii) a material expansion of the classes of persons
eligible to participate in the Plan, (iv) an expansion of the types of awards available for grant under the Plan, (v) a material extension of the
term of the Plan and (vi) a material change that reduces the price at which shares of Common Stock may be offered through the Plan.

10



12.9 Repurchase. Upon approval of the Committee, the Company may repurchase all or a portion of a previously granted Incentive from a
participant by mutual agreement by payment to the participant of cash or Common Stock or a combination thereof with a value equal to the value of the
Incentive determined in good faith by the Committee; provided, however, that in no event will this section be construed to grant the Committee the
power to take any action in violation of Section 6.5, 7.6, or 12.13.

12.10 Definition of Fair Market Value. Whenever “Fair Market Value” of Common Stock shall be determined for purposes of this Plan,
except as provided below in connection with a cashless exercise through a broker, it shall be determined as follows: (a) if the Common Stock is listed on
an established stock exchange or any automated quotation system that provides sale quotations, the closing sale price for a share of the Common Stock
on such exchange or quotation system on the date as of which fair market value is to be determined, (b) i the Common Stock is not listed on any
exchange or quotation system, but bid and asked prices are quoted and published, the mean between the quoted bid and asked prices on the date as of
which fair market value is to be determined, and if bid and asked prices are not available on such day, on the next preceding day on which such prices
were available; and (c) if the Common Stock is not regularly quoted, the fair market value of a share of Common Stock on the date as of which fair
market value is to be determined, as established by the Committee in good faith. In the context of a cashless exercise through a broker, the “Fair Market
Value” shall be the price at which the Common Stock subject to the stock option is actually sold in the market to pay the option exercise price.
Notwithstanding the foregoing, if so determined by the Committee, “Fair Market Value” may be determined as an average selling price during a period
specified by the Committee that is within 30 days before or 30 days after the date of grant, provided that the commitment to grant the stock right based
on such valuation method must be irrevocable before the beginning of the specified period, and such valuation method must be used consistently for
grants of stock rights under the same and substantially similar programs during any particular calendar year.

12.11 Liability.

(a) Neither Lumen, its affiliates or any of their respective directors or officers shall be liable to any participant relating to the
participant’s failure to (i) realize any anticipated benefit under an Incentive due to the failure to satisfy any applicable conditions to
vesting, payment or settlement, or (ii) realize any anticipated tax benefit or consequence due to changes in applicable law, the particular
circumstances of the participant, or any other reason.

(b) No member of the Committee (or officer of the Company exercising delegated authority of the Committee under Section 3
thereof) will be liable for any action or determination made in good faith with respect to this Plan or any Incentive.

12.12 Interpretation.

(a) Unless the context otherwise requires, (i) all references to Sections are to Sections of this Plan, (ii) the term “including”
means including without limitation, (iii) all references to any particular Incentive Agreement shall be deemed to include any amendments
thereto or restatements thereof, and (iv) all references to any particular statute shall be deemed to include any amendment, restatement or
re-enactment thereof or any statute or regulation substituted therefore.

(b) The titles and subtitles used in this Plan or any Incentive Agreement are used for convenience only and are not to be
considered in construing or interpreting this Plan or the Incentive Agreement.

(c) All pronouns contained in this Plan or any Incentive Agreement, and any variations thereof, shall be deemed to refer to the
masculine, feminine or neutral, singular or plural, as the identities of the parties may require.

(d) Whenever any provision of this Plan authorizes the Committee to take action or make determinations with respect to
outstanding Incentives that have been granted or awarded by the chief executive officer of Lumen under Section 3.2 hereof, each such
reference to “Committee” shall be deemed to include a reference to any officer of the Company that has delegated administrative authority
under Section 3.2 of this Plan (subject to the limitations of such section).
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12.13 Compliance with Section 409A. It is the intent of the Company that this Plan comply with the requirements of Section 409A of the
Code with respect to any Incentives that constitute non-qualified deferred compensation under Section 409A, and the Company intends to operate the
Plan in compliance with Section 409A and the Department of Treasury’s guidance or regulations promulgated thereunder. If the Committee grants any
Incentives or takes any other action that would, either immediately or upon vesting or payment of the Incentive, inadvertently result in the imposition of
a penalty on a participant under Section 409A of the Code, then the Company, in its discretion, may, to the maximum extent permitted by law,
unilaterally rescind ab initio, sever, amend or otherwise modify the grant or action (or any provision of the Incentive) in such manner necessary for the
penalty to be inapplicable or reduced.

12.14 Data Privacy. As a condition of receipt of any Incentive, each participant explicitly and unambiguously consents to the collection,
use, and transfer, in electronic or other form, of personal data as described in this Section by and among, as applicable, the Company and its affiliates for
the exclusive purpose of implementing, administering, and managing the Plan and Incentives and such participant’s participation in the Plan. In
furtherance of such implementation, administration, and management, the Company and its affiliates may hold certain personal information about a
participant, including, but not limited to, the participant’s name, home address, telephone number, date of birth, social security or insurance number or
other identification number, salary, nationality, job title(s), information regarding any securities of the Company or any of its affiliates, and details of all
Incentives (the “Data”). In addition to transferring the Data amongst themselves as necessary for the purpose of implementation, administration, and
management of the Plan and Incentives and the participant’s participation in the Plan, the Company and its affiliates may each transfer the Data to any
third parties assisting the Company in the implementation, administration, and management of the Plan and Incentives and such participant’s
participation in the Plan. Recipients of the Data may be located in the participant’s country or elsewhere, and the participant’s country and any given
recipient’s country may have different data privacy laws and protections. By accepting an Incentive, each participant authorizes such recipients to
receive, possess, use, retain, and transfer the Data, in electronic or other form, for the purposes of assisting the Company in the implementation,
administration, and management of the Plan and Incentives and such participant’s participation in the Plan, including any requisite transfer of such Data
as may be required to a broker or other third party with whom the Company or the participant may elect to deposit any shares of Common Stock. The
Data related to a participant will be held only as long as is necessary to implement, administer, and manage the Plan and Incentives and the participant’s
participation in the Plan. A participant may, at any time, view the Data held by the Company with respect to such Participant, request additional
information about the storage and processing of the Data with respect to such participant, recommend any necessary corrections to the Data with respect
to the participant, or refuse or withdraw the consents herein in writing, in any case without cost, by contacting his or her local human resources
representative. However, if a participant refuses or withdraws the consents described herein, the Company may cancel the participant’s eligibility to
participate in the Plan, and in the Committee’s discretion, the participant may forfeit any outstanding Incentive. For more information on the
consequences of refusal to consent or withdrawal of consent, participants may contact their local human resources representative.

12.15 Participants Outside of the United States. The Committee may modify the terms of any Incentive under the Plan made to or held by
a participant who is then a resident, or is primarily employed or providing services, outside of the United States in any manner deemed by the
Committee to be necessary or appropriate in order that such Incentive shall conform to laws, regulations, and customs of the country in which the
Participant is then a resident or primarily employed or providing services, or so that the value and other benefits of the Incentive to such participant, as
affected by non-United States tax laws and other restrictions applicable as a result of the participant’s residence, employment, or providing services
abroad, shall be comparable to the value of such Incentive to a Participant who is a resident, or is primarily employed or providing services, in the
United States. An Incentive may be modified under this Section 12.15 in a manner that is inconsistent with the express terms of the Plan, so long as such
modifications will not contravene any applicable law or regulation or result in actual liability under Section 16(b) of the 1934 Act for the participant
whose Incentive is modified. Additionally, the Committee may adopt such procedures and sub-plans as are necessary or appropriate to permit
participation in the Plan by Eligible Persons who are non-United States nationals or are primarily employed or providing services outside the United
States.

12.16 Clawback. Incentives granted to a participant (including any proceeds, gains or other economic benefit the participant actually or
constructively receives upon receipt or exercise of any Incentive or the receipt or resale of any shares of Common Stock underlying the Incentive) will
be subject to any Company clawback policy applicable to the participant, including its Policy for the Recovery of Erroneously Awarded Compensation
adopted in accordance with Section 303A.14 of the Listed Company Manual of the New York Stock Exchange and Section 10D and Rule 10D-1 of the
1934 Act, as it may be amended from time to time.
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