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

At our 2012 annual meeting of shareholders (therifal Meeting”) held on May 23, 2012, shareholdeesent in person or represented
by proxy voted on the matters described below. &are 621,244,882 shares entitled to be votdukahhnual Meeting, of which
549,446,506 shares were present or represent@difiposes of constituting a quorum. At the Annuakliteg, the Company’s shareholders
(1) approved the charter amendment to declassifypoard of directors, (2) approved the charter afmaamt to increase our authorized shares
of common stock from 800,000,000 to 1,600,000,08Delected the four persons listed below to sesveur directors for one-year terms,

(4) ratified the appointment of KPMG LLP as ourépeéndent registered public accounting firm for 2q%2 approved, on an advisory basis,
the compensation of our named executive offic&)sdid not approve a shareholder proposal regaroimys deferrals, (7) did not approve a
shareholder proposal regarding performance-basticted stock and (8) did not approve a sharehgid®posal regarding political
contributions reports. You can find additional infation about each of these matters in our ProageStent dated April 10, 2012.

Our independent judge of election reported the wbhareholders as follows:

1(a). Approve charter amendments to declassifyboard of directors

For

Against

Abstain

Broker nor-votes

1(b). Approve charter amendment to increase ouroaized shares

For

Against

Abstain

Broker noi-votes

2. Elect four directors to serve until 2013

Nominees

Fred R. Nichols
Harvey P. Perr
Laurie A. Siege
Joseph R. Zimme

For

418,348,47
4,703,66
1,291,43

125,102,92

497,291,17
50,080,65
2,074,67
N/A

Withheld Broker Nor-Votes

418,990,58
417,331,55
419,447,46
416,573,79

5,352,99 125,102,92
7,012,01! 125,102,92
4,896,111 125,102,92
7,769,78 125,102,92

The other directors whose terms continued aftentbeting are: Virginia Boulet; Peter C. Brown; Rioth A. Gephardt; W. Bruce
Hanks; Gregory J. McCray; C. G. Melville, Jr.; iéilin A. Owens; Glen F. Post, Ill; and Michael J. Budsb.

3. Ratify the appointment of KPMG LLP as our indegent auditor for 2012

For

Against

Abstain

Broker nor-votes

510,068,68
38,028,87
1,348,94.
N/A

4. Approve, on a non-binding and advisory basis,aberall compensation of our named executive effic

For

Against

Abstain

Broker noi-votes

409,915,71
12,433,20
1,994,66!
125,102,92



5(a). Shareholder proposal regarding bonus degerral

For 122,404,82
Against 297,819,40
Abstain 4,119,34.
Broker noi-votes 125,102,92

5(b). Shareholder proposal regarding performancedbaestricted stock

For 115,256,911
Against 305,009,48
Abstain 4,077,18:
Broker noi-votes 125,102,92

5(c). Shareholder proposal regarding disclosugotifical contributions

For 160,187,22
Against 229,750,08
Abstain 34,406,26
Broker nor-votes 125,102,92

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibit to this current report on Form 8-Kigdd in the Exhibit Index, which appears at the ehthis report and is incorporated by
reference hereir
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Exhibit 3.1

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
of
CENTURYLINK, INC.

(a Louisiana corporation)

The undersigned corporation (the “Corporation”}jragthrough Stacey W. Goff, its Executive Vice &tdent, Secretary and General
Counsel, and by authority of its Board of Directatses hereby certify as of May 23, 2012 that:

FIRST: The Amended and Restated Articles of Incapion set forth in Paragraph Fifth below accusasalt forth the articles of
incorporation of the Corporation and all amendmdémgseto in effect on the date hereof, including ¢hanges made in the manner described
in Paragraph Fourth below.

SECOND: All such amendments have been effectedrifoecmity with law.

THIRD: The date of incorporation of the Corporatiwas April 30, 1968. These Amended and Restateidl@stof Incorporation have
been duly executed and delivered, effective addid a.m. central time, on May 23, 2012.

FOURTH: On February 21, 2012, the Board of Direstwirthe Corporation, at a duly-convened meetingnimously adopted
resolutions to amend and restate the Corporatamisles of incorporation to (i) increase the numbieauthorized shares of the Corporation’s
Common Stock (the “Share Increase Amendment”) andeclassify the Board of Directors (the “Decléissition Amendment”), subject to
the approval of such amendments by the Corporatisimareholders. On May 23, 2012, the shareholde¢hg cCorporation, at a duly-
convened annual meeting of shareholders at whiete tivas present or duly represented a quorum dfdluers of the Corporation’s total
voting power, approved the Share Increase Amendhbyeaasting 497,291,172 affirmative votes and 50,886 negative votes, excluding
2,074,678 votes held by holders who abstained froting, and approved the Declassification Amendnigntasting 418,348,477 affirmative
votes and 4,703,664 negative votes, excluding 143%1votes held by holders who abstained from gotRursuant to these proceedings, the
Corporation’s articles of incorporation have beesdified to (i) amend paragraph A of Article Il locrease the number of authorized shares
of the Corporation’s Common Stock from 800 millimn1.6 billion to reflect the Share Increase Amerdin(ii) amend Sections A, B and C
of Article IV to provide for the annual election difectors pursuant to the Declassification Amendnaad (iii) amend and restate the articles
of incorporation to reflect all amendments effectatte July 1, 2009 (including, but not limited tioe Share Increase Amendment and the
Declassification Amendment



FIFTH: The Amended and Restated Articles of Incoation of the Corporation are as follows:

ARTICLE |
Name

The name of this Corporation is CenturyLink, Inc.
ARTICLE Il
Purpose
The purpose of the Corporation is to engage inlawful activity for which corporations may be forthender the Business Corporation

Law of Louisiana.

ARTICLE Il
Capital

A. Authorized Stock The Corporation shall be authorized to issueggnegate of 1.602 billion shares of capital stadkyhich 1.6
billion shares shall be Common Stock, $1.00 panevgler share, and two million shares shall be BexfeStock, $25.00 par value per share.

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

(2) In respect to any series of Preferred StoakBbard of Directors is hereby authorized to fixatier the dividend rights,
dividend rates, conversion rights, voting rightghts and terms of redemption (including sinkingduprovisions), the redemption price
or prices, and the liquidation preferences of ahply unissued series of Preferred Stock, and thmelier of shares constituting any s
series and the designation thereof, or any of tterd;to increase or decrease the number of shbeey series subsequent to the issue
of shares of that series, but not below the nurmbshares of such series then outstanding. Intt&seumber of shares of any series
shall be so decreased, the shares constitutingdeakase shall resume the status which they hadtprthe adoption of the resolution
originally fixing the number of shares of such seriln addition thereto the Board of Directors khaVe such other powers with respect
to the Preferred Stock and any series thereofalstsh permitted by applicable law.

(3) No full dividend for any quarterly dividend ped may be declared or paid on shares of any sefiBseferred Stock unless the
full dividend for that period shall be concurrendgclared or paid on all series of Preferred Stagktanding in accordance with the
terms of each series. If there are any accumulditedends accrued or in arrears on any share ofkangs of Preferred Stock those
dividends shall be paid in full before any full @ignd shall be paid on any other series of PredeBteck. If less than a full dividend is
to be paid, the amount of the dividend to be disted shall be divided among the shares of Pref&teck for which dividends are
accrued or in arrears in proportion to the aggeegatounts which would be distributable to thosel&a of Preferred Stock if full
cumulative dividends had previously been paid thieti@ accordance with the terms of each series.
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C. Voting Rights of Common StockEach outstanding share of Common Stock entitlesblder thereof to one vote with respect to
each matter properly submitted to the shareholofettse Corporation for their vote, consent, waivetease or other action.

D. NonrAssessability; Transfers; Resnptive Rights The stock of this Corporation shall be fully paitd non-assessable when issued
and shall be personal property. No transfer of stiebk shall be binding upon this Corporation usigsch transfer is made in accordance
these Articles and the by-laws of this Corporaton duly recorded in the books thereof. No stoddéoshall have any pre-emptive right to
subscribe to any or all additions to the stockhe$ Corporation.

E. Series L Preferred Stockhe Corporation’s 5% Cumulative Convertible SetiePreferred Stock (“Series L Shares”) shall cetnsi
325,000 shares of Preferred Stock having the meéers, limitations and relative rights set fortlobe

(1) Voting Rights. Holders of the Series L Shares shall be enttdezhst one vote per share, voting with holdershafres of
Common Stock and with holders of other series tifvgopreferred stock as a single class, on anyantdtcome before a meeting of the
shareholders, except with respect to the castitmalddts on those matters as to which holders efdPred Stock or a particular series
thereof are required by law to vote separately.

(2) Rank. The Series L Shares shall, with respect to divildeghts and rights upon liquidation, dissolutamd winding up, rank
prior to the Common Stock. All equity securitiestloé Corporation to which the Series L Shares maide, whether with respect to
dividends or upon liquidation, dissolution or wingiup or otherwise, including the Common Stock,caléectively referred to herein as
the “Junior Securities;” all equity securities bétCorporation with which the Series L Shares naark passu are collectively referred to
herein as the “Parity Securitiesind all other equity securities of the Corporatotier than any convertible debt securities) tochhhe
Series L Shares ranks junior are collectively mef@to herein as the “Senior Securities.” The peafees, limitations and relative rights
of the Series L Shares shall be subject to theepeates, limitations and relative rights of theiduBecurities, Parity Securities and
Senior Securities issued after the Series L Sraeessued.

(3) Dividends.

(&) The holders of record of the Series L Sharall bk entitled to receive, when, as and if decldrg the Board of Directors
out of funds of the Corporation legally availabitertefor, an annual cash dividend of $1.25 on eacleSL Share, payable
quarterly on each March 31, June 30, Septemben8®acember 31 on which any Series L
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Shares shall be outstanding (each a “Dividend Daie'l), commencing on the first such date following th@i@gsxe of the Series
Shares. Dividends on each Series L Share shall@eerd be cumulative from and after the date ofisse of such Series L Share
and dividends payable for any partial quarterhyjiqmkshall be calculated on the basis of a yea66f@ys consisting of twelve 30-
day months. Dividends shall be payable to the heldérecord as they appear on the Corporationskstransfer books at the
close of business on the record date for such patymich the Board of Directors shall fix not mahan 60 days or less than 10
days preceding a Dividend Due Date. Holders of3bges L Shares shall not be entitled to any divilde whether paid in cash,
property or stock, in excess of the cumulativedbwids as provided in this paragraph (a) and sbaba entitled to any interest
thereon.

(b) Unless all cumulative dividends accrued onSkees L Shares have been or contemporaneoustieal@ed and paid or
declared and a sum set apart sufficient for sugimpat through the most recent Dividend Payment Dh&n (i) except as
provided below, no dividend or other distributidral be declared or paid or set apart for paymerdry Parity Securities, (ii) no
dividend or other distribution shall be declaregaid or set aside for payment upon the Junior i®esi(other than a dividend or
distribution paid in shares of, or warrants, right®ptions exercisable for or convertible intonidu Securities) and (iii) no Junior
Securities shall be redeemed, purchased or otheaeiguired for any consideration, nor shall any iesbe paid to or made
available for a sinking fund for the redemptioraafy Junior Securities, except by conversion of@uBecurities into, or by
exchange of Junior Securities for, other Juniou#ges. If any accrued dividends are not paidedrapart with respect to the
Series L Shares and any Parity Securities, altldivils declared with respect to the Series L Skamgsiny Parity Securities shall
be declared pro rata on a share-by-share basisgpatioBeries L Shares and Parity Securities outiétgnat the time.

(4) Conversion

(a) Each Series L Share shall be convertible, atiame, at the option of the holder thereof intatthumber of fully paid and
nonassessable shares of the Common Stock obtayrdiditing $25.00 by the Conversion Price thenfieet under the terms of
this subsection (4). Unless and until changed @oatance with the terms of this subsection (4) Gbaversion Price shall be
$41.25. In order for a holder of the Series L Shaoeeffect such conversion, the holder shall @éelte KeyCorp Shareholder
Services, Inc., Dallas, Texas, or such other agemhay be designated by the Board of Directoreesransfer agent for the Series
L Shares (the “Transfer Agent”), the certificatepnesenting such shares in accordance with patagipdfelow accompanied by
written notice jointly addressed to the Corporatmml the Transfer Agent that the
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holder thereof elects to convert such shares peeified portion thereof. Each conversion shaltlbemed to have been effected
immediately prior to the close of business on thi @n which the certificates representing theeSdriShares being converted
shall have been delivered to the Transfer Ageacoordance with each term and condition of pardg(apbelow, accompanied
by the written notice jointly addressed to the Gogtion and the Transfer Agent of such conversiba {Conversion Date”), and
the person or persons in whose names any ceréifaratertificates for shares of Common Stock dhallssuable upon such
conversion shall be deemed to have become therhmid®lders of record of the Common Stock represkthereby at such time.
As of the close of business on the Conversion DhgeSeries L Shares shall be deemed to ceasedtstanding and all rights of
any holder thereof shall be extinguished exceptHerrights arising under the Common Stock issnezkchange therefor and the
right to receive accrued and unpaid dividends at Series L Shares through the Conversion Datbeterms specified in
paragraph (c) below.

(b) In connection with surrendering to the Trangfgent the certificates representing (or formedgnesenting) Series L
Shares, the holder shall furnish the Transfer Agetit transfer instruments satisfactory to the @ogpion and sufficient to trans
the Series L Shares being converted to the Coliparfiee of any adverse interest or claims. As pthyrnas practicable after the
surrender of the Series L Shares in accordancethigtparagraph and any other requirement undsstifisection (4), the
Corporation, acting directly or through the Tram#fgent, shall issue and deliver to such holdetifagates for the number of
whole shares of Common Stock issuable upon thearsion of such shares in accordance with the piomashereof (along with
any interest payment specified in paragraph (ayalamd any cash payment in lieu of fractional shapecified in paragraph
(d) below). Certificates will be issued for thednate of any remaining Series L Shares in any casadich fewer than all of the
Series L Shares are converted. Any conversion ymalagraph (a) shall be effected at the ConveRiare in effect on the
Conversion Date.

(c) If the Conversion Date with respect to any &eti Share occurs after any record date with ré$pebe payment of a
dividend on the Series L Shares (the “Dividend Redate”) and on or prior to the Dividend Due Ddtegn (i) the dividend due
on such Dividend Due Date shall be payable to tilddn of record of such share as of the Dividenddre: Date and (i) the
dividend that accrues from the close of businestherbividend Record Date through the Conversiote3hall be payable to the
holder of record of such share as of the ConverSiate. Except as provided in this subsection (d)payment or adjustment shall
be made upon any conversion on account of anyelid accrued on Series L Shares surrendered feeisdon or on account of
any dividends on the Common Stock issued upon ¢siore
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(d) No fractional interest in a share of CommoncBtshall be issued by the Corporation upon the emion of any Series L

Share. In lieu of any such fractional interest, libkder that would otherwise be entitled to suelttional interest shall receive a
cash payment (computed to the nearest cent) egsakh fraction multiplied by the market value afhere of Common Stock,
which shall be deemed to equal the last reportedimre sale price of Common Stock on the New &idck Exchange
(“NYSE") (or, if the Common Stock is not then traden the NYSE, the last reported per share sate jo such other national
securities exchange on which the Common Stoclktisdior admitted to trading or, if not then listedcadmitted to trading on any
national securities exchange, the last quoted e fin the over-the-counter market as reportethibyNational Association of
Securities Dealers, Inc. Automated Quotation SygttNASDAQ"), or any similar system of automated disseminatioseciritie:
prices) on the trading day immediately prior to @mnversion Date.

(e) The Conversion Price shall be adjusted frone timtime as follows:

1. If the Corporation effects any (i) dividend aher distribution upon or in redemption of the Coam&tock payabl
in the form of shares of capital stock of the Cogbion or any of its subsidiaries or in the formaofy other property (other
than cash dividends paid in the ordinary coursg)cdmbination of outstanding shares of Commorcktoto a smaller
number of shares of Common Stock, (iii) split drestsubdivision of outstanding shares of CommormiSiiato a larger
number of shares of Common Stock, or (iv) reorgation, exchange or reclassification of Common Stoclany
consolidation or merger of the Corporation with teo corporation, or the sale of all or substalytiall of its assets to
another corporation, or any other transaction &t a manner such that holders of outstandingr@on Stock shall be
entitled to receive (either directly, or upon suhsent liquidation) stock, securities or other pmyp#vith respect to or in
exchange for Common Stock (a “Diluting Event”),rihes a condition of such Diluting Event, lawful pagpriate, equitable
and adequate adjustments shall be made to the &imvérice whereby the holders of the Series Lr&hahall thereafter
be entitled to receive (under the same terms otberapplicable to their receipt of the Common Stapkn conversion of
the Series L Shares), in lieu of or in additionasthe case may be, the number of shares of CorStock issuable under
this subsection (4), such shares of stock, seesriti other property as
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may be issued or payable with respect to or in axgh for that number of shares of Common Stockhiclwsuch holders
of Series L Shares were so entitled under thisestim (4), and in any such case appropriate, &ojeitand adequate
adjustments shall also be made to such resultingideration in like manner in connection with aopsequent Diluting
Events. It is the intention of the parties thatfilhigoing shall have the effect of entitling sundiders of Series L Shares to
receive upon the due exercise of their conversgins under this subsection (4) such stock, sdearénd other property
(other than cash dividends paid in the ordinaryrseuas such holders would have received had thieythe Common
Stock issuable under this subsection (4) (or aplaoement or additional stock, securities or priypes applicable) on the
record date of such Diluting Event.

2. No adjustment in the Conversion Price shalldepiired unless such adjustment would require aeése or
decrease of at least 5% of such price.

3. Whenever the Conversion Price is adjusted asrprovided, the Corporation shall promptly defitethe
Transfer Agent an officer’s certificate settingtfothe Conversion Price after such adjustment attthg forth a brief
statement of the facts requiring such adjustmehighvcertificate shall constitute conclusive evidenabsent manifest
error, of the correctness of such adjustment. Ptigrafter delivery of such certificate, the Corpiiva shall prepare and
mail a notice to each holder of Series L Sharesah such holder’s last address as the same appetirs books of the
Corporation, which notice shall set forth the Casien Price and a brief statement of the factsireguthe adjustment.
The failure of the Corporation to take any suctioacshall not invalidate any corporate action by @orporation.

(f) The Corporation covenants that (A) all share€oemmon Stock that may be issued upon conversibSeries L Shares
will upon issue be duly and validly issued, fullgigh and nonassessable, and free of all liens, esaygpreemptive rights, and
(B) it will at all times reserve and keep availghitee from preemptive rights, out of the aggregstiés authorized but unissued
shares of Common Stock or its issued shares of Gom®8tock held in its treasury, or both, for thegmse of effecting conversio
of Series L Shares, the whole number of sharesofrion Stock deliverable upon the conversion obalstanding Series L
Shares not theretofore converted.
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(5) Liquidation Preference

(a) Upon any voluntary or involuntary dissolutidiguidation, or winding up of the Corporation (fibre purposes of this
subsection (5), a “Liquidation™), the holder of ba®eries L Share then outstanding shall be entitlds paid out of the assets of
the Corporation available for distribution to iteaseholders, an amount equal to $25 per shareaffldaridends (whether or not
declared or due) accrued and unpaid on such shatedalate fixed for the distribution of assetshaf Corporation to the holders
Series L Shares. With respect to the distributibthe Corporation’s assets upon a Liquidation,3kees L Shares shall rank prior
to Junior Securitiegari passu with the Parity Securities and junior to the Sei8ecurities.

(b) If upon any Liquidation of the Corporation, thesets available for distribution to the holddrSeries L Shares and any
Parity Securities then outstanding shall be insigfit to pay in full the liquidation distributiots the holders of outstanding Series
L Shares and Parity Securities in accordance Wihdrms of these Articles of Incorporation, thiem lholders of such shares shall
share ratably in such distribution of assets iroed@nce with the amount that would be payable eh slistribution if the amounts
to which the holders of the Series L Shares anityPaecurities are entitled were paid in full.

(c) Neither the voluntary sale, conveyance, leplsglge, exchange or transfer of all or substagtalithe property or assets
of the Corporation, the merger or consolidatiothef Corporation into or with any other corporatithe merger of any other
corporation into the Corporation, a share exchamitfeany other corporation, nor any purchase oenagtion of some or all of the
shares of any class or series of stock of the Catjom, shall be deemed to be a Liquidation ofGeeporation for the purposes of
this subsection (5) (unless in connection theretighLiquidation of the Corporation is specificadlpproved).

(d) The holder of any Series L Shares shall natriiggled to receive any payment owed for such shangler this subsection
(5) until such holder shall cause to be deliverethé Corporation the certificate or certificatepresenting such Series L Shares
and transfer instruments satisfactory to the Carpam and sufficient to transfer such Series L 8sao the Corporation free of &
adverse interest. No interest shall accrue on agynent upon Liquidation after the due date thereof.

(e) After payment of the full amount of the liquiitey distribution to which they are entitled, theldrers of Series L Shares
will not be entitled to any further participatiam any distribution of assets by the Corporation.
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(6) Preemptive RightsThe Series L Shares is not entitled to any préempr subscription rights in respect of any sém@g of the
Corporation.

ARTICLE IV
Directors

A. Number of Directors The business and affairs of this Corporationldf@managed under the direction of the Board oé@ors. Th
number of directors comprising the Board of Direstof this Corporation (exclusive of directors whay be elected by the holders of any
or more series of Preferred Stock voting separpstigll be determined from time to time by resolntadopted by the affirmative votes of
both (i) 80% of the directors then in office anidl & majority of the Continuing Directors (as defithin Article V(D)), voting as a separate
group, provided, however, that no decrease in timeber of directors shall shorten the term of armymbent director.

B. Term. All directors elected by shareholders at andr dffte 2012 annual meeting of shareholders shadl bffice until the next annu
meeting of shareholders and until their succesmarsluly elected and qualified. Directors whosmtedo not expire at the 2012 annual
meeting of shareholders shall hold office until @maual meeting for the year in which the direct®erm expires and until their successors
duly elected and qualified.

C. Vacancies Except as provided in Article IV(G) hereof, argrancy on the Board (including any vacancy resglfiom an increase
in the authorized number of directors or from éufa@ of the shareholders to elect the full numideaushorized directors) may,
notwithstanding any resulting absence of a quortidirectors, be filled only by the Board of Direcdpacting by vote of both (i) a majority
the directors then in office and (ii) a majorityalf the Continuing Directors, voting as a sepagatip, and any director so appointed shall
serve until the next shareholders’ meeting heldterelection of directors and until his succes$saiuly elected and qualified.

D. Removal Subject to Article IV(G) hereof and notwithstamgliany other provisions of these Articles or thdaRsg of this
Corporation, any director or the entire Board ofedtors may be removed at any time, but only faiseaby the affirmative vote at a meeting
of shareholders called for such purpose of thedrsldf both (i) a majority of the Total Voting Paw(as defined in Article V(D) hereof)
entitled to be cast by the holders of Voting St@ak defined in Article V(D) hereof), voting togettas a single class, and (ii) a majority of the
Total Voting Power entitled to be cast by the Inglegient Shareholders (as defined in Article V(D)ebé, voting as a separate group. At the
same meeting in which the shareholders remove pn®e directors, a successor or successors maletied for the unexpired term of the
director or directors removed. Except as set forthis Article, directors shall not be subjectémoval.

E. Tender Offers and Other Extraordinary Transastidn connection with the exercise of its judgmentietermining what is in the b
interest of the Corporation and its stockholderemvhvaluating a Business Combination (as definédticle V(D) hereof) or a tender or
exchange offer or a proposal by another PersoreimoRs to make
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a tender or exchange offer, the Board of Direatdithe Corporation shall consider, in additionhe adequacy of the amount to be paid in
connection with any such transaction, all of théofeing factors and any other factors which it dsemlevant: (i) the social and economic
effects of the transaction on the Corporation asdubsidiaries, and their respective employeestpmers, creditors and other elements of the
communities in which they operate or are locatidthle business and financial condition and eagaiprospects of the acquiring Person or
Persons, including, but not limited to, debt sex\and other existing or likely financial obligatfoaf the acquiring Person or Persons, and the
possible effect of such conditions upon the Corfianaand its Subsidiaries and the other elementseotommunities in which the

Corporation and its subsidiaries operate or aratéml; and (iii) the competence, experience andjityeof the acquiring Person or Persons
and its or their management.

F. Board Qualifications

(1) Except as otherwise provided in Article IV(@rhof, no person shall be eligible for nominatielection or service as a direc
of the Corporation who shall:

(a) in the opinion of the Board of Directors failrespond satisfactorily to the Corporation respgctny inquiry of the
Corporation for information to enable the Corparatio make any certification required by the Febd€mmmunications
Commission under the Anti-Drug Abuse Act of 1988mdetermine the eligibility of such person unttes Article;

(b) have been arrested or convicted of any offenseerning the distribution or possession of, affittking in, drugs or
other controlled substances, provided that in #s2®f an arrest the Board of Directors may idigsretion determine that
notwithstanding such arrest such persons shallireeligible under this Article; or

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

(2) Any person serving as a director of the Corpjonashall automatically cease to be a directosoch date as he ceases to have
the qualifications set forth in paragraph (1) ah@red his position shall be considered vacant withé meaning of Article IV(C) herec

G. Directors Elected by Preferred Shareholdéistwithstanding anything in these Articles of dngoration to the contrary, whenever
the holders of any one or more series of Preféstedk shall have the right, voting separately akass, to elect one or more directors of the
Corporation, the provisions of these Articles afdrporation (as they may be duly amended from tmrténe) fixing the rights and
preferences of such Preferred Stock shall govetim igspect to the nomination, election, term, reahovacancies or other related matters
respect to such directors.
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ARTICLE V
Certain Business Combinations

A. Vote Required in Business Combinatioiéo Business Combination may be effected unldss #the following conditions have been

fulfilled:

(1) In addition to any vote otherwise required aw lor these Articles, the proposal to effect a Beiss Combination shall have
been approved by (i) a majority of the directoestin office and a majority of the Continuing Dites and (ii) by the affirmative votes
of both of the following:

(a) 80% of the Total Voting Power entitled to bstday holders of outstanding shares of Voting Stuofcthis Corporation,
voting as a separate voting group; and

(b) Two-thirds of the Total Voting Power entitlemtie cast by the Independent Stockholders presehtlp represented at a
meeting, voting as a separate voting group.

(2) A proxy or information statement describing gfreposed Business Combination and complying viighrequirements of the
Securities Exchange Act of 1934, as amended (th')Aand the rules and regulations thereundeafyrsubsequent provisions
replacing the Act, rules or regulations as a wleli part) is mailed to all shareholders of theg@oation at least 30 days prior to the
consummation of such Business Combination (regssdwhether such proxy or information statememeguired pursuant to the Act
or subsequent provisions).

B. Nonapplicability of Voting Requirement§ he vote required by Paragraph A of this Artidéees not apply to a Business Combina

if all conditions specified in either of paragrapher 2 below are met:

(1) The proposed Business Combination is approvied f the time the Related Person involved ingh@posed transaction
became a Related Person by the affirmative voté®thf a majority of the directors then in officedeamajority of the Continuing
Directors, voting as a separate group.

(2) All of the following five conditions have beemet:
(a) The aggregate amount of the cash and the M¥idat on the Valuation Date of consideration othan cash to be
received per share by all holders of Common Stoduch Business Combination is at least equalgdihest of the following:
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1. the highest per share price, including any rade commissions, transfer taxes and solicitingedg'a@fees, paid by
or on behalf of the Related Person for any shar€mmon Stock of the same class or series acqbietwithin the two-
year period immediately prior to the AnnouncemeateDor in the transaction in which it became a Rél#®erson,
whichever is higher;

2. The Market Value per share of Common Stock efséime class or series on the Announcement Date the
Determination Date, whichever is higher; or

3. The price per share equal to the Market Valuespare of Common Stock of the same class or saeiesmined
pursuant to clause (2) immediately preceding, mligtil by the fraction of the highest per sharegrincluding any
brokerage commissions, transfer taxes and solicitgalers’ fees, paid by or for the Related Pefspany shares of
Common Stock of the same class or series acquyrédaithin the two-year period immediately priar the Announcement
Date, over the Market Value per share of CommowlStd the same class or series on the first dapah two-year period
on which the Related Person acquired any shar€smwimon Stock.

(b) The aggregate amount of the cash and the Mafee as of the Valuation Date of consideratidmeothan cash to be
received per share by holders of shares of ang ciaseries of outstanding stock other than Com8tonk is at least equal to the
highest of the following, whether or not the RetbRerson has previously acquired any shares oft@ydar class or series of
stock:

1. The highest per share price, including any braje commissions, transfer taxes and solicitindedgdees, paid b
or for the Related Person for any shares of suagsabf stock acquired by it within the two-yearigeimmediately prior to
the Announcement Date or in the transaction in itibecame a Related Person, whichever is higher;

2. The highest preferential amount per share tahvtiie holders of shares of such class of stockmatitted in the
event of any voluntary or involuntary liquidatiafissolution or winding up of this Corporation;

3. The Market Value per share of such class okstocthe Announcement Date or on the Determindiate,
whichever is higher; or
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4. The price per share equal to the Market Valuespare of such class of stock determined purdoasifuse
(3) immediately preceding, multiplied by the fractiof the highest per share price, including amkbrage commissions,
transfer taxes and soliciting dealers’ fees, pgidibfor the Related Person for any shares of damsof Voting Stock
acquired by it within the two-year period immedigterior to the Announcement Date, over the MaNalue per share of
the same class of Voting Stock on the first daguoh two-year period on which the Related Persquiesd any shares of
the same class of Voting Stock.

(c) The consideration to be received by holderanyf class or series of outstanding stock is tonlmash or in the same form
as the Related Person has previously paid for studrthe same class or series of stock. If thetBeélRerson has paid for shares of
any class of stock with varying forms of considenatthe form of consideration for such class otktshall be either cash or the
form used to acquire the largest number of shareaah class or series of stock previously acquingd.

(d) After the Related Person has become a Relaesb® and prior to the consummation of such Busi@Esnbination:

1. There shall have been no failure to declarepaydat the regular date therefor any full periatiiddends,
cumulative or not, on any outstanding PreferrectlStd this Corporation;

2. There shall have been no reduction in the amatalof dividends paid on any class or seriesawksof this
Corporation that is not Preferred Stock excepteaessary to reflect any subdivision of the stooki, mo failure to increase
the annual rate of dividends as necessary to teftecreclassification, including any reverse steglht, recapitalization,
reorganization, or any similar transaction whick ttee effect of reducing the number of outstandimgres of the stock; a

3. The Related Person did not become the Benefisaler of any additional shares of stock of thispgooation
except as part of the transaction which resultezsich Related Person becoming a Related Personwrtie of
proportionate stock splits or stock dividends.

The provisions of clause (1) and (2) immediatelceding shall not apply if no Related Person oAffitiate or Associate of the Related
Person voted as a director of this Corporationimaaner inconsistent with such clauses and thetd&keRerson, within ten days after any act
or failure to act inconsistent with such clausetifies the Board of Directors of this Corporationwriting that the Related Person
disapproves thereof and requests in good faithttteaBoard of Directors rectify such act or failtoeact.
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(e) After the Related Person has become a Relaesihi, the Related Person may not have receivdoktiefit, directly or
indirectly, except proportionately as a sharehqldéany loans, advances, guarantees, pledge$er fiancial assistance or any
tax credits or other tax advantages provided kg/@arporation or any of its Subsidiaries, whetheaticipation of or in
connection with such Business Combination or otfssw

C. Alternative Shareholder Vote for Business Coratims. In the event the conditions set forth in Subpeaply (B)(1) or (B)(2) have
been met, the affirmative vote required of shardéud in order to approve the proposed Business @atidn shall be 66-2/3% of the Total
Voting Power present or duly represented at thetingeealled for such purpose.

D. Definitions. The following terms, for all purposes of theseides or the By-laws of this Corporation, shall/edhe following
meaning:

(1) An “Affiliate” of, or a person “affiliated with a specified person means a person that direatlindirectly through one or
more intermediaries, controls, or is controlled dyis under common control with, the person spetif

(2) “Announcement Date” means the first generallipidnouncement of the proposal or intention td&ena proposal of the
Business Combination or its first communicationeyatly to shareholders of this Corporation, whictreg earlier.

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

(a) Any corporation or organization, other thars tBorporation, of which such person is an offidéector or partner or is,
directly or indirectly, the Beneficial Owner of 1086 more of any class of Equity Securities.

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

(c) Any relative or spouse of such person, or atgtive of such spouse, who has the same homechpsuson.
(d) Any investment company registered under thestment Company Act of 1940 for which such persoxes as
investment advisor.
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(4) A person shall be deemed to be the “Benefi@iaher” of any shares of capital stock (regardlebstiver owned of record):
(a) Which that person or any of its Affiliates osgociates, directly or indirectly, owns benefigiall

(b) Which such person or any of its Affiliates asgbciates has (i) the right to acquire (whetherasable immediately or
only after the passage of time) pursuant to angexgent, arrangement or understanding or upon greisg of conversion rights,
exchange rights, warrants or options, or othervaséij) the right to vote pursuant to any agreetnarrangement or
understanding; or

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

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

(a) The merger or consolidation of, or an exchasfgeecurities by, the Corporation or any Subsidiary

(b) The sale, lease, exchange, mortgage, pledgesfar or any other disposition (in one or a sesfdsansactions) of any
assets of the Corporation, or of any Subsidiaryirftpan aggregate book or fair market value of 82,000 or more, measured at
the time the transaction or transactions are agutdy the Board of Directors;

(c) The adoption of a plan or proposal for theilitation or dissolution of the Corporation or anyoSidiary;

(d) The issuance or transfer by the Corporatioanyr Subsidiary (in one or a series of transactiofisgcurities of the
Corporation, or of any Subsidiary, having a fairked value of $1,000,000 or more;

(e) The reclassification of securities (includingesierse stock split), recapitalization, consolmlabr any other transaction
(whether or not involving a Related Person) whieb the direct or indirect effect of increasing ¥éing power (regardless
whether then exercisable) or the proportionate arhoiithe outstanding shares of any class or sefisgjuity Securities of this
Corporation or any of its Subsidiaries held by skl Person, or any Associate or Affiliate of daRsd Person;
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(H Any loans, advances, guarantees, pledges er @ittancial assistance or any tax credits or ottveadvantages provided
by the Corporation or any Subsidiary to a Related® or any Affiliate or Associate thereof, exgemtportionately as a
shareholder; or

(g) Any agreement, contract or other arrangememtiging directly or indirectly for any of the foremg.

(6) “Capital Stock” means any Common Stock, Pref@i$tock or other capital stock of the Corporatmrany bonds, debentures,
or other obligations granted voting rights by tharfgdration pursuant to La. R.S. 12:75H.

(7) “Common Stock” means any stock other than ascta series of preferred or preference stock.

(8) “Continuing Director”"shall mean any member of the Board of Directors igshwt a Related Person or an Affiliate or Assts
thereof, and who was a member of the Board of Boreqrior to the time that the Related Person imeca Related Person, and any
successor to a Continuing Director who is not afel Person or an Affiliate or Associate thereaf aas recommended to succeed a
Continuing Director by a majority of Continuing Bators who were then members of the Board of Dirsgprovided that, in the
absence of a Related Person, any reference to if@amg Directors” shall mean all directors theroiffice.

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

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

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

(b) Any security convertible, with or without codsration, into an equity security, or any warranvther security carrying
any right to subscribe to or purchase an equityrigc

(c) Any put, call, straddle or other option or plege of buying an equity security from or selliag equity security to anott
without being bound to do so.
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(12) “Independent Shareholder” or “Independent Btotder” means a holder of Voting Stock of this @anation who is not a
Related Person.

(13) “Market Value” means the following:

(@) In the case of stock, the highest closing gdtz on the date or during the period in questiba share of such stock on
the principal United States securities exchangsstegd under the Securities Exchange Act of 198wlnich such stock is listed
or, if such stock is not listed on any such exclearige highest closing bid quotation with respeda share of such stock on the
date or during the period in question on the Naidkssociation of Securities Dealers, Inc., Autoata@uotations Systems, or any
alternative system then in use, or, if no such gimrts are available, the fair market value ondéie or during the period in
question of a share of such stock as determinedrbgjority of the Continuing Directors of this Corgtion in good faith.

(b) In the case of property other than cash orkstibe fair market value of such property on theeda during the period in
guestion as determined by a majority of the CoitipiDirectors of this Corporation in good faith.

(14) A “person” shall mean any individual, firm,rporation or other entity, or a group of persontingcor agreeing to act together
in the manner set forth in Rule 13d-5 under theuBtes Exchange Act of 1934, as in effect on Jayna1984.

(15) “Related Person” means any person (otherttaiCorporation, a Subsidiary or any profit sharemployee stock ownership
or other employee benefit plan of the Corporatinamy Subsidiary or any trust, trustee of or fidwgiwith respect to any such plan
acting in such capacity) who (@) is the directraliiect Beneficial Owner of shares of Capital Stogfiresenting more than 10% of the
outstanding Total Voting Power entitled to vote tloe election of directors, and any Affiliate orségiate of any such person, or (b) is
an Affiliate or Associate of the Corporation andaay time within the two-year period immediatelyoptto the date in question was the
Beneficial Owner, directly of indirectly, of sharesCapital Stock (including two or more classes@ries voting together as a single
class) representing 10% or more of the outstantiotgl Voting Power entitled to vote for the electiof directors. For the purpose of
determining whether a person is the Beneficial Qvai@ percentage, specified in this Article, of hutstanding Total Voting Power,
the number of shares of Voting Stock deemed toutgtanding shall include shares deemed owned ly#raon through application of
Article V(D)(3) but shall not include any other sbg which may be issuable to any other person.
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(16) “Subsidiary” means any corporation of whichtiig Stock having a majority of the votes entittecbe cast is owned, directly
or indirectly, by this Corporation.

(17) “Total Voting Power,” when used in referenoeany particular matter properly brought beforeghareholders for their
consideration and vote, means the total numbeot#svthat holders of Capital Stock are entitledast with respect to such matter.

(18) “Valuation Date” means the following:

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

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

(19) “Voting Stock” means shares of Capital Stotkhe Corporation entitled to vote generally in thection of directors.
E. Benefit of Statute This Corporation claims and shall have the bewéfihe provisions of R.S. 12:133 except thatghmvisions of

R.S. 12:133 shall not apply to any business contioinénvolving an interested shareholder that iarployee benefit plan or related trust of
this Corporation.

ARTICLE VI
Shareholders’ Meetings

A. Written Consents Any action required or permitted to be takenrgt annual or special meeting of shareholders malen only
upon the vote of the shareholders, present in paessocepresented by duly authorized proxy, at anuahor special meeting duly noticed and
called, as provided in the Bylaws of the Corpomatind may not be taken by a written consent ogttageholders pursuant to the Business
Corporation Law of the State of Louisiana.

B. Special MeetingsSubject to the terms of any outstanding classedes of Preferred Stock that entitles the holtlerseof to call
special meetings, the holders of a majority of th&al Voting Power of the Corporation shall be riegd to cause the Secretary of the
Corporation to call a special meeting of sharehsigersuant to La. R.S. 12:73B (or any successorigion). Nothing in this Article VI shall
limit the power of the President of the Corporatiwrits Board of Directors to call a special megtwf shareholders.
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ARTICLE VII
Limitation of Liability and Indemnification

A. Limitation of Liability . No director or officer of the Corporation shadl liable to the Corporation or to its shareholdersnonetary
damages for breach of his fiduciary duty as a trear officer, provided that the foregoing prowisishall not eliminate or limit the liability
a director or officer for (1) any breach of hisylof loyalty to the Corporation or its sharehold€By acts or omissions not in good faith or
which involve intentional misconduct or a knowinghation of law; (3) liability for unlawful distribitions of the Corporation’s assets to, or
redemptions or repurchases of the Corporation’seshifaom, shareholders of the Corporation, unddrtarthe extent provided in La. R.S.
12:92D; or (4) any transaction from which he dedia® improper personal benefit.

B. Authorization of Further ActionsThe Board of Directors may (1) cause the Corpamab enter into contracts with its directors and
officers providing for the limitation of liabilitget forth in this Article to the fullest extent p@tted by law, (2) adopt By-laws or resolutions,
or cause the Corporation to enter into contragts/iging for indemnification of directors and ofics of the Corporation and other persons
(including but not limited to directors and offisavf the Corporation’s direct and indirect Subsiéis) to the fullest extent permitted by law
and (3) cause the Corporation to exercise the amagr powers set forth in La. R.S. 12:83F, notwdthding that some or all of the members of
the Board of Directors acting with respect to thee§oing may be parties to such contracts or beiaegs of such By-laws or resolutions or
the exercise of such powers. No repeal or amendafety such By-laws or resolutions limiting thght to indemnification thereunder shall
affect the entitlement of any person to indemntfmawhose claim thereto results from conduct odngrprior to the date of such repeal or
amendment.

C. Subsidiaries The Board of Directors may cause the Corporatcspprove for the officers and directors of iteedt and indirect
Subsidiaries limitation of liability, indemnificath and insurance provisions comparable to the @ngg

D. Amendment of Article Notwithstanding any other provisions of thesddet of Incorporation, the affirmative vote of thelders of
at least 80% of the Total Voting Power shall beureggl to amend or repeal this Article VI, and amgendment or repeal of this Article shall
not adversely affect any elimination or limitatiofliability of a director or officer of the Corpation under this Article with respect to any
action or inaction occurring prior to the time ath amendment or repeal.

ARTICLE VIII
Reversion

Except for cash, shares or other property or rightsable or issuable to the holders of PreferrediSthe rights to which shall be
determined under applicable state law, Cash, ptppeishare dividends, shares issuable to sharetsid connection with a reclassification
of stock, and the redemption price of redeemedeshdanat are not
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claimed by the shareholders entitled thereto witiria year after the dividend or redemption priceabge payable or the shares became
issuable, despite reasonable efforts by the Cotiporto pay the dividend or redemption price ondal the certificates for the shares to such
shareholders within such time, shall, at the esjpineof such time, revert in full ownership to t8erporation, and the Corporatienobligatior

to pay such dividend or redemption price or issuEhsshares, as the case may be, shall thereupse, geavided, however, that the Board of
Directors may, at any time, for any reason satisfgdo it, but need not, authorize (i) paymenttef amount of any cash or property dividend
or redemption price or (ii) issuance of any shaoesjership of which has reverted to the Corporagiorsuant to this Article, to the person or
entity who or which would be entitled thereto hadtsreversion not occurred.

ARTICLE IX
Amendments

A. Charter AmendmentsArticles IV (other than paragraphs F and G), VAY and 1X of these Articles of Incorporation shabt be
amended in any manner (whether by modificatiorepeal of an existing Article or Articles or by afiloin of a new Article or Articles) except
upon resolutions adopted by the affirmative voteath (i) 80% of the Total Voting Power entitledie cast by the holders of outstanding
shares of Voting Stock, voting together as a siggieip, and (ii) two-thirds of the Total Voting Pementitled to be cast by the Independent
Shareholders present or duly represented at atslldess’ meeting, voting as a separate group; pexijihowever, that if such resolutions
shall first be adopted by both a majority of theediors then in office and a majority of the Coniirg Directors, voting as a separate group,
then such resolutions shall be deemed adoptedeostthireholders upon the affirmative vote of a nitgjof the Total Voting Power entitled
be cast by the holders of outstanding shares dhy@tock, voting as a single group.

B. Bylaw Amendments Bylaws of this Corporation may be altered, amende repealed or new Bylaws may be adopted bhé)
shareholders, but only upon the affirmative votbath 80% of the Total Voting Power entitled todast by the holders of outstanding shares
of Voting Stock, voting together as a single graapd two-thirds of the Total Voting Power entitiedbe cast by the Independent
Shareholders present or duly represented at alsildezs’ meeting, voting as a separate group,ijoth@ Board of Directors, but only upon
the affirmative vote of both a majority of the diters then in office and a majority of the ContimyDirectors, voting as a separate group.
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IN WITNESS WHEREOF, the undersigned Executive VReesident, Secretary and General Counsel of thpdZation has executed
and delivered these Amended and Restated Arti¢lexorporation, effective as of 10:00 a.m. centirale, on this 23 day of May, 2012.

CENTURYLINK, INC.

By: /s/ Stacey W. Gof
Stacey W. Goff
Executive Vice President
Secretary and General Coun
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ACKNOWLEDGMENT

STATE OF LOUISIANA
PARISH OF OUACHITA

BEFORE ME, the undersigned duly commissioned aradifigd authority, personally came and appeareditidersigned, Stacey W.
Goff, known to me to be the Executive Vice Presid8&ecretary and General Counsel of CenturyLin&,, la Louisiana corporation, and who,
having been duly sworn, acknowledged and declar@adyi presence and in the presence of the undetsigiteesses that he is authorized to
and did execute, as his free act and deed, thgdorg instrument on behalf of CenturyLink, Inchis capacity as the Executive Vice
President, Secretary and General Counsel of Cdrihkylnc., effective as of 10:00 a.m. on the dageeof.

IN WITNESS WHEREOF, the appearer, witnesses aralétereunto affixed our hands on this23 day of N812.

Witnesses CENTURYLINK, INC.
/sl Tina Laird By: /s/ Stacey W. Gol
Name: Tina Lairc Stacey W. Gof

Executive Vice President
Secretary and General Coun
/sl Kay Buchar
Name: Kay Buchat

/s/ Gary Maxwell Cox
NOTARY PUBLIC
Gary Maxwell Cox
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