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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

(Amendment No.    )

Filed by the Registrant  x                            Filed by a Party other than the Registrant  ¨

Check the appropriate box:

¨ Preliminary Proxy Statement
¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement
¨ Definitive Additional Materials
¨ Soliciting Material under §240.14a-12
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 18, 2016

This proxy statement and related materials are

available at www.envisionreports.com/ctl.

All references in this proxy statement or related materials to �we,� �us,� �our,� the �Company� or �CenturyLink� refer to
CenturyLink, Inc. In addition, each reference to (i) the �Board� refers to our Board of Directors, (ii) our �executives� or
�executive officers� refers to our nine executive officers listed in the tables beginning on page 3 of this proxy statement,
(iii) �meeting� refers to the 2016 annual meeting of our shareholders described further herein, (iv) �named executives,�
�named officers,� �named executive officers� or �NEOs� refers to the six current or former executive officers listed in the
Summary Compensation Table appearing on page 59 of this proxy statement, (v) �senior officers� refers to our
executive officers and a limited number of additional officers whose compensation is determined by the Compensation
Committee of our Board, (vi) �Embarq� refers to Embarq Corporation, which we acquired on July 1, 2009, (vii) �Qwest�
refers to Qwest Communications International Inc., which we acquired on April 1, 2011, (viii) �Savvis� refers to Savvis,
Inc., which we acquired on July 15, 2011, and (ix) the �SEC� refers to the U.S. Securities and Exchange Commission.
Unless otherwise provided, all information is presented as of the date of this proxy statement.
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CenturyLink, Inc.

100 CenturyLink Drive

Monroe, Louisiana 71203

Notice of Annual Meeting of Shareholders

TIME AND DATE 10:00 a.m. local time on May 18, 2016

PLACE Corporate Conference Room

CenturyLink Headquarters

100 CenturyLink Drive

Monroe, Louisiana

ITEMS OF BUSINESS (1)    Elect as directors the 11 nominees named in the
accompanying proxy statement

(2)    Ratify the appointment of KPMG LLP as our
independent auditor for 2016

(3)    Approve an amendment to our 2011 Equity
Incentive Plan

(4)    Conduct a non-binding advisory vote to approve
our executive compensation

(5)    Act upon a shareholder proposal regarding our
equity retention policies, if properly presented at the
meeting

(6)    Transact such other business as may properly
come before the meeting and any adjournment.

RECORD DATE You can vote if you were a shareholder of record on
March 30, 2016.

PROXY VOTING Shareholders are invited to attend the meeting in
person. Even if you expect to attend, it is important that
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you vote by telephone or the Internet, or by completing
and returning a proxy or voting instruction card.

Stacey W. Goff

Secretary

April 1, 2016
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CenturyLink, Inc.

100 CenturyLink Drive

Monroe, Louisiana 71203

PROXY STATEMENT

April 1, 2016

GENERAL INFORMATION ABOUT THE ANNUAL MEETING

Why am I receiving these proxy materials?

Our Board of Directors is soliciting your proxy to vote at our 2016 annual meeting of shareholders because you owned
shares of our stock at the close of business on March 30, 2016, the record date for the meeting, and are entitled to vote
those shares at the meeting. Our proxy materials are being made available to you on the Internet beginning on or about
April 5, 2016. This proxy statement summarizes information regarding matters to be considered at the meeting. For
additional information on our proxy materials, see �Other Matters � Proxy Materials� appearing below.

When and where will the meeting be held?

The meeting will be held at 10:00 a.m. local time on Wednesday, May 18, 2016, in the corporate conference room at
our corporate headquarters, 100 CenturyLink Drive, Monroe, Louisiana. If you would like directions to the meeting,
please see our website, http://ir.centurylink.com. You do not need to attend the meeting to vote your shares.

What matters will be considered at the meeting?

Shareholders will vote on the following matters at the meeting:

Item and Page Reference
Board Voting

Recommendation Vote Required for Approval
�    Election of the 11 director nominees named herein
(Item 1, Page 3)

For each nominee Affirmative vote of a majority of the votes
cast

�    Ratification of the appointment of KPMG LLP as
our independent auditor for 2016 (Item 2, Page 18)

For Affirmative vote of a majority of the votes
cast

�    Approval of an amendment to our 2011 Equity
Incentive Plan (Item 3, Page 20)

For Affirmative vote of a majority of the votes
cast
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�    Non-binding advisory vote to approve our executive
compensation (Item 4, Page 28)

For Affirmative vote of a majority of the votes
cast

�    The shareholder proposal regarding our equity
retention policies, as further described in this proxy
statement, if it is properly presented at the meeting
(Item 5, Page 29)

Against Affirmative vote of a majority of the votes
cast

How many votes may I cast?

You may cast one vote for every share of our common stock or Series L preferred stock that you owned on the record
date. Our common stock and Series L preferred stock vote together as a single class on all matters. In this proxy
statement, we refer to these shares as our �Common Shares� and �Preferred Shares,� respectively, and

1
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as our �Voting Shares,� collectively. As of the record date, we had 546,165,709 Common Shares and 7,018 Preferred
Shares outstanding.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

If shares are registered in your name with our transfer agent, Computershare Investor Services L.L.C., you are the
�shareholder of record� of those shares and you may directly vote these shares, together with any shares credited to your
account if you are a participant in our automatic dividend reinvestment and stock purchase service.

If your shares are held on your behalf in a stock brokerage account or by a bank or other nominee, you are the
�beneficial owner� of shares held in �street name.� We have requested that our proxy materials be made available to you
by your broker, bank or nominee, who is considered the shareholder of record of those shares.

If I am a shareholder of record, how do I vote?

If you are a shareholder of record, you may vote in person at the meeting or by proxy in any of the following three
ways:

� call 1-800-652-8683 and follow the instructions provided;

� log on to the Internet at www.envisionreports.com/ctl and follow the instructions at that site; or

� request a paper copy of our proxy materials and, following receipt thereof, mark, sign and date your proxy
card and return it to Computershare.

Please note that you may not vote by telephone or the Internet after 1:00 a.m. Central Time on May 18, 2016.

If I am a beneficial owner of shares held in street name, how do I vote?

As the beneficial owner, you have the right to instruct your broker, bank or nominee how to vote your shares by using
any voting instruction card supplied by them or by following their instructions for voting by telephone, the Internet, or
in person.

If I am a benefit plan participant, how do I vote?

Please see �Additional Information About the Meeting � Voting by Participants in Our Benefit Plans� appearing below.

Do I need identification to attend the meeting in person?

Yes. Please bring proper identification, together with the Important Notice Regarding Availability of Proxy Materials
mailed to you, which will serve as your admission ticket. If your shares are held in street name, please bring
acceptable proof of ownership, such as a letter from your broker or an account statement stating or showing that you
beneficially owned Voting Shares on the record date.
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Where can I find additional information about the conduct of the meeting, voting requirements, and other
similar matters relating to the meeting?

Please see �Additional Information About the Meeting� appearing below.

2
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ELECTION OF DIRECTORS

(Item 1 on Proxy or Voting Instruction Card)

The first proposal for consideration at the meeting is the election of each of the 11 candidates named below as a
director for a one-year term expiring at our 2017 annual meeting of shareholders, or until his or her successor is duly
elected and qualified.

Acting upon the recommendation of its Nominating and Corporate Governance Committee, the Board has nominated
the 11 below-named directors to stand for re-election to one-year terms at the meeting. Unless authority is withheld,
all votes attributable to Voting Shares represented by each duly executed and delivered proxy will be cast for the
election of each of the 11 below-named nominees. Under our bylaw nominating procedures, these nominees are the
only individuals who may be elected at the meeting. For additional information on our nomination process, see
�Corporate Governance � Director Nomination Process.� If for any reason any such nominee should decline or become
unable to stand for election as a director, which we do not anticipate, the persons named as proxies may vote instead
for another candidate designated by the Board, without re-soliciting proxies.

As discussed further under �Additional Information About the Meeting � Vote Required to Elect Directors,� each of the
11 nominees must receive an affirmative vote of a majority of the votes cast to be elected at the meeting.

Nominees For Election to the Board:

Listed below is information on each of the 11 individuals nominated to stand for election to the Board.

The Board recommends that you vote �FOR� each of the following nominees:

Martha H. Bejar, age 53; a director since January 2016; co-founder and principal of Red
Bison Advisory Group LLC, a telecommunications and technology advisory firm founded in
early 2014; Chief Executive Officer and director of Flow Mobile, Inc., a telecommunications
company offering rural broadband wireless access services, from January 2012 to December
2015; venture partner at The Prometheus Partners, a business services company, from April
2012 to May 2014; Chairperson and Chief Executive Officer of Wipro Infocrossing Inc., a
U.S.-based cloud services affiliate of Wipro Limited, from January 2011 to March 2012;
President of Worldwide Sales and Operations at Wipro Technologies Inc., an IT services
affiliate of Wipro Limited, from June 2009 to January 2011; Corporate Vice President for the
communications sector at Microsoft Corporation, from June 2007 to June 2009; held various
positions at Nortel Networks Corporation, a telecommunications and data networking
company, from 1997 to 2007, including Regional President and President of North America
Sales, Sales Engineering and Sales Operations; currently a director of Polycom, Inc.
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Key Qualifications, Experiences and Skills:

�    Executive experience in communications and technology industries

�    Experience as a former chief executive officer

�    Director of another publicly-held company

�    International business and engineering experience

3
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Virginia Boulet, age 62; a director since 1995; a managing director at Legacy Capital LLC, an
investment banking firm based in New Orleans, Louisiana, since March 2014; Special Counsel
at Adams and Reese LLP, a law firm, from 2002 to March 2014; prior to then, practiced as a
corporate and securities attorney for Phelps Dunbar, L.L.P. from 1992 to 2002 and Jones
Walker LLP from 1983 to 1992; an adjunct professor of securities regulation law and merger
and acquisition law at Loyola University New Orleans College of Law since 2004; currently a
director of W&T Offshore, Inc.

Key Qualifications, Experiences and Skills:

�    Legal experience representing telecommunications companies and regarding business
combinations

�    Director of another publicly-held company
Peter C. Brown, age 57; a director since 2009; Chairman of Grassmere Partners, LLC, a
private investment firm, since July 2009; held several executive level positions, including
Chairman of the Board, President and Chief Executive Officer, with AMC Entertainment Inc.,
a theatrical exhibition company, from 1991 to 2009; founded EPR Properties, a NYSE-listed
real estate investment trust formerly known as Entertainment Properties Trust, in 1997 and
served as a member of the Board of Trustees until 2003; currently a director of EPR Properties
and Cinedigm Corp.; formerly a director of National CineMedia, Inc. within the past five
years.

Key Qualifications, Experiences and Skills:

�    Experience as a former chief executive of a publicly-held company

�    Qualifies as an �audit committee financial expert�

�    Director of other publicly-held companies
W. Bruce Hanks, age 61; a director since 1992; a consultant with Graham, Bordelon, Golson
and Gilbert, Inc., an investment management and financial planning company, since 2005;
Athletic Director of the University of Louisiana at Monroe from 2001 to 2004; held various
executive positions at CenturyLink from 1980 through 2001, most notably Chief Operating
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Officer, Senior Vice President � Corporate Development and Strategy, Chief Financial Officer,
and President � Telecommunications Services; worked as a certified public accountant with
Peat, Marwick & Mitchell for three years prior to then; currently an advisory director of
IberiaBank Corporation; also served in the past on the executive boards of several
telecommunications industry associations and the boards of other publicly-owned companies.

Key Qualifications, Experiences and Skills:

�    Prior executive experience with, and historical knowledge of, our Company

�    Former experience as a certified public accountant

�    Qualifies as an �audit committee financial expert�

�    Prior experience as a director of other publicly-owned companies

4
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Mary L. Landrieu, age 60; a director since November 2015; senior policy advisor at Van Ness
Feldman, LLP, a Washington D.C.-based law firm, since May 2014; policy advisor since May
2014 at Walton Family Foundation, a philanthropic organization focused on improving K-12
education and supporting economic incentives for sustainable resource management; U.S.
Senator from the State of Louisiana from 1996 to 2014, where she chaired the Senate
Committee on Energy and Natural Resources, served on the Senate Committee on
Appropriations, chaired the Subcommittees on Homeland Security, Financial Services and
General Government, and the District of Columbia, chaired the Senate Committee on Small
Business and Entrepreneurship, served on the Senate Committee on Homeland Security and
chaired the Subcommittee on Disaster Recovery; Louisiana state treasurer from 1988 to 1996;
Louisiana state legislative representative from 1980 to 1988; currently serves on the board of
trustees or board of directors of several prominent national organizations promoting education
or children�s welfare.

Key Qualifications, Experiences and Skills:

�    Governmental and government relations experience

�    Public policy and governmental finance experience
Gregory J. McCray, age 53; a director since 2005; President of McCray Consulting, a firm
which provides technology management and business consulting, since October 2015; Chief
Executive Officer of Aero Communications, Inc., which provides installation, engineering and
support services to the communications industry, from July 2013 to October 2015; interim
Chief Executive Officer of ACAL Energy Ltd., which develops fuel cell engine technology,
from January 2013 to July 2013; Chairman and Chief Executive Officer of Antenova Limited,
a global wireless components development company, from 2003 to December 2012; Chairman
and Chief Executive Officer of PipingHot Networks, a wireless start-up, from 2000 to 2002;
Senior Vice President, Customer Operations, at Lucent Technologies from 1997 to 2000; Sales
Vice President, U.S. Eastern Region, at Lucent Technologies from 1994 to 1997; held
engineering, product management and other managerial roles at AT&T and IBM from 1984 to
1993.

Key Qualifications, Experiences and Skills:

�    Executive experience in the communications and technology industries
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�    Experience as a chief executive of privately-held companies that have engaged in several
acquisition and divestiture transactions

�    Engineering expertise in communications industry

�    International business experience

5
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William A. Owens, age 75; a director since 2009; non-executive Chairman of the Board of
CenturyLink since 2009; co-founder, Chairman and principal of Red Bison Advisory Group
LLC, a telecommunications and technology advisory firm, founded in early 2014; Managing
Director and Chairman of AEA Investors Asia, a private equity company, from 2006 to 2014;
Vice Chairman, President and Chief Executive Officer of Nortel Networks Corporation, a
global supplier of communications equipment, from 2004 to 2005; Chairman and Chief
Executive Officer of Teledesic LLC, a satellite communications company, from 1998 to 2003;
Vice Chairman, President and Chief Operating Officer of Science Applications International
Corporation, a technology and engineering company, from 1996 to 1998; served in the U.S.
military from 1962 to 1996, holding various key leadership positions, including Vice
Chairman of the Joint Chiefs of Staff; currently a director of Wipro Limited; formerly a
director of AEA Investors LP, Polycom, Inc., Unifrax Corporation and Amerilink within the
past five years.

Key Qualifications, Experiences and Skills:

�    Executive experience in the communications industry

�    Experience as a former chief executive of publicly-held companies

�    Government relations expertise

�    International business experience

�    Experience as a director of other domestic and international publicly-held companies
Harvey P. Perry, age 71; a director since 1990; non-executive Vice Chairman of the Board of
Directors of CenturyLink since 2004; retired from CenturyLink in 2003; joined CenturyLink
in 1984, serving as Secretary and General Counsel for approximately 20 years and Executive
Vice President and Chief Administrative Officer for almost five years; prior to then, worked as
an attorney in private practice for 15 years.

Key Qualifications, Experiences and Skills:
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�    Prior executive experience with, and historical knowledge of, our Company

�    Legal experience representing telecommunications companies
Glen F. Post, III, age 63; a director since 1985; Chief Executive Officer of CenturyLink since
1992, and President since 2009 (and from 1990 to 2002); Chairman of the Board of
CenturyLink between 2002 and 2009; Vice Chairman of the Board of CenturyLink between
1993 and 2002; held various other positions at CenturyLink between 1976 and 1993, most
notably Treasurer, Chief Financial Officer and Chief Operating Officer.

Key Qualifications, Experiences and Skills:

�    Executive experience in the telecommunications business

�    Experience as our chief executive

6
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Michael J. Roberts, age 65; a director since 2011; co-founder of LYFE Kitchen, an emerging
chain of lifestyle restaurants, serving as a board member since May 2014 and as Chief
Executive Officer from February 2011 to May 2014; Chief Executive Officer and founder of
Westside Holdings LLC, a marketing and brand development company, from 2006 to 2013;
served as President and Chief Operating Officer of McDonald�s Corporation, a foodservice
retailer, from 2004 to 2006; served as Chief Executive Officer of McDonald�s USA during
2004 and as President of McDonald�s USA from 2001 to 2004; currently a director of W.W.
Grainger, Inc.; formerly a director of Qwest within the past five years.

Key Qualifications, Experiences and Skills:

�    Experience as a chief executive

�    Marketing and branding expertise

�    Director of another publicly-held company

�    Qualifies as an �audit committee financial expert�
Laurie A. Siegel, age 60; a director since 2009; a business and human resources consultant
since 2012; retired in September 2012 from Tyco International Ltd., a diversified
manufacturing and service company, where she served as Senior Vice President of Human
Resources and Internal Communications since 2003; held various positions with Honeywell
International Inc. from 1994 to 2002, including Vice President of Human Resources � Specialty
Materials; prior to then, was director of global compensation at Avon Products and a principal
of Strategic Compensation Associates; currently a director of FactSet Research Systems Inc.
and Volt Information Sciences, Inc.

Key Qualifications, Experiences and Skills:

�    Executive experience with a multi-national company

�    Human resources and executive compensation expertise
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�    Director of other publicly-held companies
Executive Officers Who Are Not Directors:

Listed below is information on each of our executive officers who are not directors. Unless otherwise indicated, each
person has been engaged in the principal occupation shown for more than the past five years.

David D. Cole, age 58; Executive Vice President � Controller and Operations Support since May
2013; served as Senior Vice President � Controller and Operations Support from April 2011 to
May 2013 and as Senior Vice President � Operations Support from 1999 to April 2011.

7
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Dean J. Douglas, age 58; President � Sales and Marketing since February 16, 2016; served as
Chief Executive Officer at Unify GmbH & Co. KG, a provider of software-based enterprise
unified communications services from January 2014 to January 2016; served in senior
leadership positions at Westcon Group, Inc., a distributor of unified communications and
security services, including Chief Executive Officer and President from April 2009 to January
2014 and Chief Operating Officer from June 2008 to January 2014; served as President and
Chief Executive Officer at LCC International, Inc., a telecommunications services company,
from October 2005 to June 2008; prior to then held leadership roles throughout his career at
IBM Global Services, Motorola, Inc. and Newleaf Entertainment.
R. Stewart Ewing, Jr., age 64; Executive Vice President, Chief Financial Officer since 1999
and, in addition, Assistant Secretary since 2009; served as Senior Vice President and Chief
Financial officer from 1989 to 1999; held various other positions at CenturyLink between 1983
and 1989, most notably Controller and Vice President of Finance.
Stacey W. Goff, age 50; Executive Vice President, General Counsel and Secretary since 2009
and, in addition, Chief Administrative Officer since November 1, 2014; served as Senior Vice
President, General Counsel and Secretary prior to 2009.
Aamir Hussain, age 48; Executive Vice President, Chief Technology Officer since October 27,
2014; served as Managing Director and Chief Technology Officer for the Europe division at
Liberty Global plc from February 2012 to October 2014; served as Senior Vice President and
Chief Technology Officer at Covad Communications from October 2008 to February 2012;
prior to then he held leadership and technology design roles throughout his career at TELUS
Corporation, Qwest, BellSouth Corporation, Samsung Electronics Co. Ltd. and Motorola
Solutions Inc.

8
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Maxine L. Moreau, age 54; Executive Vice President � Global Operations and Shared Services
since November 1, 2014; served as Executive Vice President � Network Services from May
2013 to October 2014; served as Senior Vice President � Network Services from May 2012 to
May 2013, as Senior Vice President, Integration and Process Improvement from 2010 to May
2012, and as Senior Vice President, Centralized Operations, from 2009 to 2010.
Scott A. Trezise, age 47; Executive Vice President � Human Resources since August 2013;
served as Senior Vice President � Human Resources for The Shaw Group, Inc. from June 2010
until its acquisition by Chicago Bridge & Iron Company N.V. in February 2013; served as Vice
President of Human Resources for Honeywell International Inc. from 2005 to June 2010.
Girish K. Varma, age 66; President � Global Information Technology Services and New Market
Development since November 1, 2014; served as Executive Vice President of Information
Technology from 2011 to October 2014; served as Senior Vice President and Chief Information
Officer of Qwest prior to then.

9
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CORPORATE GOVERNANCE

Governance Guidelines

Our Board has adopted corporate governance guidelines, which it reviews at least annually. For information on how
you can obtain a complete copy of our guidelines, see �� Access to Information� below.

Among other things, our corporate governance guidelines provide as follows:

Director Qualifications

� The Board of Directors will have a majority of independent directors. The Nominating and Corporate
Governance Committee is responsible for reviewing with the Board, on an annual basis, the requisite skills
and characteristics of new Board members as well as the composition of the Board as a whole.

� The Board expects directors who change the job or responsibility they held when they were elected to the
Board to volunteer to resign from the Board.

� On the terms and subject to the conditions specified in our bylaws, directors will be elected by a majority
vote of the shareholders and any incumbent director failing to receive a majority of votes cast must promptly
tender his or her resignation to the Board.

� No director may serve on more than two other unaffiliated public company boards, unless this prohibition is
waived by the Board.

� No director may be appointed or nominated to a new term if he or she would be age 75 or older at the time of
the election or appointment.

� Annually, the Board will determine affirmatively which of our directors are independent for
purposes of complying with our corporate governance guidelines and the listing standards of the
New York Stock Exchange, or NYSE. A director will not be independent for these purposes
unless the Board affirmatively determines that the director does not, either directly or indirectly
through the director�s affiliates or associates, have a material commercial, banking, consulting,
legal, accounting, charitable, familial or other relationship with the Company or its affiliates, other
than as a director.

Director Responsibilities

� The Board periodically reviews our long-term strategic plans and holds strategic planning sessions.
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� Directors are required to hold confidential all non-public information obtained due to their directorship
position absent the express permission of the Board to disclose such information.

� Unless otherwise determined by the Board, when a management director retires or ceases to be an active
employee for any other reason, that director will be considered to have resigned concurrently from the
Board.

Chairman; Lead Outside Director

� The Board elects a Chairman from among its members. The Chairman may be a director who also has
executive responsibilities, including the CEO (an executive chair), or may be one of the Company�s
independent directors (a non-executive chair). The Board believes it is in the best interests of the Company
for the Board to remain flexible with respect to whether to elect an executive chair or a non-executive chair
so that the Board may provide for succession planning and respond effectively to changes in circumstances.

� The non-management directors meet in executive session at least quarterly. The lead outside director elected
by the independent directors may call additional meetings of the non-management directors at

10
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any time. At all times during which the Chairman is a non-executive chair, all of the functions and
responsibilities of the lead outside director shall be performed by the non-executive chair.

CEO Evaluation and Management Succession

� The Nominating and Corporate Governance Committee conducts an annual review of the CEO�s performance
and provides a report of its findings to the Board.

� The Nominating and Corporate Governance Committee reports periodically to the Board on succession
planning.

Recoupment of Compensation

� If the Board or any committee of the Board determines that any bonus, incentive payment, commission,
equity award or other compensation awarded to or received by an executive officer was based on any
financial or operating result that was impacted by the executive officer�s knowing or intentional fraudulent or
illegal conduct, we may recover from the executive officer the compensation the Board or any committee of
the Board considers appropriate under the circumstances.

Stock Ownership Guidelines

� We require our executive officers to beneficially own CenturyLink stock equal in market value to specified
multiples of their annual base salary. All executive officers have three years from the date they first become
subject to a particular ownership level to attain that target.

� We require our outside directors to beneficially own CenturyLink stock equal in market value to five times
their annual cash retainer. Outside directors have five years from their election or appointment date to attain
that target.

� For any year during which an executive or director does not meet his or her ownership target, the executive
or director is expected to hold a specified percentage of the CenturyLink stock that the executive or director
acquires through our equity compensation programs, excluding shares sold to pay taxes associated with the
acquisition thereof.

� The Compensation Committee administers the guidelines, and may modify their terms and grant hardship
exceptions in its discretion.

� See �Compensation Discussion and Analysis � Our Policies, Processes and Guidelines Related to Executive
Compensation � Stock Ownership Guidelines� for information on the executive ownership multiples and the
holding percentages currently in effect.
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Standards of Business Conduct and Ethics

� All of our directors, officers and employees are required to abide by our long-standing ethics and compliance
policies and programs, which include standards of business conduct.

� Any waiver of our policies, principles or guidelines relating to business conduct or ethics for executive
officers or directors may be made only by the Board or one of its duly authorized committees.

Other

� Directors have full access to our officers and employees.

� Like most other NYSE-listed companies, (i) all of the Board�s standing committees are comprised solely of
independent directors, (ii) we provide orientation for new directors, (iii) we maintain a continuing education
program for our directors, and (iv) the Board and each committee conducts annual self-reviews.
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Independence

Based on the information made available to it, the Board of Directors has affirmatively determined that each of our
non-management directors qualifies as an independent director under the standards referred to above under
�� Governance Guidelines.� In making these determinations, the Board, with assistance from counsel, evaluated
responses to a questionnaire completed by each director regarding relationships and possible conflicts of interest. In its
review of director independence, the Board considered all known commercial, banking, consulting, legal, accounting,
charitable, familial or other relationships any director may have with us.

Some of our directors are employed by or affiliated with companies with which we do business in the ordinary course,
either as a service provider, a customer or both. As required under the NYSE listing standards and our corporate
governance guidelines, our Board examined the amounts spent by us with those companies and by those companies
with us. In all cases the amounts spent under these transactions fell well below the materiality thresholds established
in the NYSE listing standards and in our corporate governance guidelines. Consequently, our Board concluded that
the amounts spent under these transactions did not create a material relationship with us that would interfere with the
exercise of independent judgment by any of these directors.

Committees of the Board

During 2015, the Board of Directors held 10 meetings.

During 2015, the Board�s Audit Committee held eight meetings. The Audit Committee is currently composed of three
independent directors, all of whom the Board has determined to be audit committee financial experts, as defined under
the federal securities laws. The Audit Committee�s functions are described further below under �Audit Committee
Report.�

The Board�s Compensation Committee met eight times during 2015. The Compensation Committee is currently
composed of four independent directors, all of whom qualify as �non-employee directors� under Rule 16b-3
promulgated under the Securities Exchange Act of 1934 and as �outside directors� under Section 162(m) of the Internal
Revenue Code. The Compensation Committee is described further below under �Compensation Discussion and
Analysis � Our Policies, Processes and Guidelines Related to Executive Compensation � Our Compensation
Decision-Making Process � Role of Compensation Committee.�

The Board�s Nominating and Corporate Governance Committee (which we refer to below as the �Nominating
Committee�) is currently composed of five independent directors. It met nine times during 2015. The Nominating
Committee is responsible for, among other things, (i) recommending to the Board nominees to serve as directors and
officers, (ii) monitoring the composition and size of the Board and its committees, (iii) periodically reassessing our
corporate governance guidelines described above, (iv) leading the Board in its annual review of the Board�s
performance, (v) reviewing shareholder proposals and making recommendations to the Board regarding how to
respond, (vi) conducting an intensive annual review of the performance of our Chief Executive Officer, including
interviewing each of our other senior officers, and (vii) reporting to the Board on succession planning for executive
officers and appointing an interim CEO if the Board does not make such an appointment within 72 hours of the CEO
dying or becoming disabled. For information on the director nomination process, see �� Director Nomination Process�
below.

The Board also maintains a Risk Evaluation Committee, which met five times during 2015. This Committee is
described further below under the heading �� Risk Oversight.�
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under �� Governance Guidelines.�
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The table below lists the Board�s standing committees and their membership as of the date of this proxy statement:

Outside Director(1)

Audit
Committee

Member

Compensation
Committee

Member

Nominating and
Corporate

Governance
Committee

Member

Risk Evaluation
Committee

Member
Martha H. Bejar ü ü
Virginia Boulet ü Chair
Peter C. Brown ü ü
W. Bruce Hanks Chair ü
Mary L. Landrieu ü
Gregory J. McCray(2) ü ü
C. G. Melville, Jr.(2) ü Chair
William A. Owens ü ü
Harvey P. Perry ü
Michael J. Roberts ü
Laurie A. Siegel Chair

(1) Glen F. Post, III does not serve on any board committees, other than the Special Pricing Committee described
below. Richard A. Gephardt, who is scheduled to retire from the Board on May 18, 2016, does not serve on any
board committees.

(2) Effective upon Mr. Melville�s retirement from the Board on May 18, 2016, Mr. McCray will become chair of the
Risk Evaluation Committee.

If you would like additional information on the responsibilities of the committees listed above, please refer to the
committees� respective charters, which can be obtained in the manner described below under �� Access to Information.�

The Board has also established a Special Pricing Committee that has authority to approve the terms and offering
prices of any CenturyLink securities sold pursuant to our outstanding shelf registration statement. This ad hoc
committee is comprised of Peter C. Brown, W. Bruce Hanks and Glen F. Post, III.

During 2015, all of our directors attended at least 75% of the aggregate number of all board meetings and all meetings
of board committees on which they served. In addition, each of our directors then in office attended the 2015 annual
shareholders� meeting.

Director Nomination Process

General. Nominations for the election of directors at our annual shareholders� meetings may be made by the Board
(upon the receipt of recommendations of the Nominating Committee) or by any shareholder of record who complies
with our bylaws, which are summarized below. For the meeting this year, the Board has nominated the 11 nominees
listed above under �Election of Directors� to stand for election as directors, and no shareholders submitted any
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nominations. For further information on procedures governing the submission of shareholder proposals, see �� Bylaw
Requirements� and �Other Matters � Deadlines for Submitting Shareholder Nominations and Proposals for the 2017
Annual Meeting.�

Bylaw Requirements. If timely notice is provided, our bylaws permit shareholders to nominate a director or bring
other matters before a shareholders� meeting. The written notice required to be sent by any shareholder nominating a
director must include various information, including, as to the shareholder giving the notice and the
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beneficial owner, if any, on whose behalf the nomination is being made, (i) the name and address of such shareholder,
any such beneficial owner, and any other parties affiliated, associated or acting in concert therewith, (ii) their
beneficial ownership interests in our Voting Shares, including disclosure of arrangements that might cause such
person�s voting, investment or economic interests in our Voting Shares to differ from those of our other shareholders,
(iii) certain additional information concerning such parties required under the federal proxy rules, (iv) a description of
all agreements with respect to the nomination among the nominating shareholder, any beneficial owner, any person
acting in concert with them, each proposed nominee and certain other persons, and (v) a representation whether any
such person intends to solicit proxies or votes in support of their proposed nominees. With respect to each proposed
nominee, the written notice must also, among other things, (i) set forth biographical and other data required under the
federal proxy rules and a description of various compensation or other arrangements or relationships between each
proposed nominee and the nominating shareholder and its affiliated parties and (ii) furnish both a completed and duly
executed questionnaire and a duly executed agreement designed to disclose various aspects of the proposed nominee�s
background, qualifications and certain specified arrangements with other persons, as well as to receive the proposed
nominee�s commitment to abide by certain specified agreements and undertakings. We may require a proposed
nominee to furnish other reasonable information or certifications. Shareholders interested in bringing before a
shareholders� meeting any matter other than a director nomination should consult our bylaws for additional procedures
governing such requests. We may disregard any nomination or submission of any other matter that fails to comply
with these bylaw procedures.

In addition, our bylaws provide that under certain circumstances a shareholder or group of shareholders may include
director candidates that they have nominated in our annual meeting proxy materials. These proxy access provisions of
our bylaws provide, among other things, that a shareholder or group of up to ten shareholders seeking to include
director candidates in our annual meeting proxy materials must own 3% or more of our outstanding Common Shares
continuously for at least the previous three years. The number of shareholder-nominated candidates appearing in any
of our annual meeting proxy materials cannot exceed 20% of the number of directors then serving on the Board. If
20% is not a whole number, the maximum number of shareholder-nominated candidates would be the closest whole
number below 20%. Based on the current Board size of 11 directors, the maximum number of proxy access candidates
that we would be required to include in our proxy materials for an annual meeting is two. The nominating shareholder
or group of shareholders also must deliver the information required by our bylaws, and each nominee must meet the
qualifications required by our bylaws.

Shareholder requests to nominate directors or to bring any other matter before our 2017 annual shareholders� meeting,
whether or not they wish to include their candidate or proposal in our proxy materials, must be received by our
Secretary by the deadlines specified in �Other Matters � Deadlines for Submitting Shareholder Nominations and
Proposals for the 2017 Annual Meeting.�

The summaries above of the advance notification and proxy access provisions of our bylaws are qualified in their
entirety by reference to the full text of Section 5 of Article IV of our bylaws. You may obtain a full copy of our
bylaws by reviewing our reports filed with the SEC, by accessing our website at www.centurylink.com, or by
contacting our Secretary in the manner specified below under �Other Matters.�

Role of Nominating Committee. The Nominating Committee will consider candidates properly and timely nominated
by shareholders in accordance with our bylaws. Upon receipt of any such nominations, the Nominating Committee
will review the submission for compliance with our bylaws, including determining if the proposed nominee meets the
bylaw qualifications for service as a director. These provisions disqualify any person who (i) fails to respond
satisfactorily to any inquiry for information to enable us to make certifications required by the Federal
Communications Commission under the Anti-Drug Abuse Act of 1988, (ii) has been arrested or convicted of certain
specified drug offenses or engaged in actions that could lead to such an arrest or conviction or (iii) fails to furnish any
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materially misleading statements or omissions in connection therewith.
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In the past, the Nominating Committee has considered director candidates identified by national search firms hired by
the Committee, or recommended by Nominating Committee members, other directors, senior management or
shareholders. In connection with our 2009 and 2011 merger with Embarq and 2011 merger with Qwest, we added to
our Board several directors who previously served as directors of those companies, four of whom continue to serve.

In 2015, the Nominating Committee initiated efforts to identify nominees to replace incumbent directors no longer
eligible to serve past May 2016 due to our director retirement policy. The Committee retained a national search firm
and canvassed other board members for suggestions. As a result of its search, the Committee recommended
appointing Mary L. Landrieu and Martha H. Bejar to the Board. The Board approved these recommendations and
appointed Ms. Landrieu and Ms. Bejar to the Board, effective November 2015 and January 2016, respectively. The
Committee also recommended granting our Chairman, William A. Owens, an additional one-year waiver from our
director retirement policy, in part to provide continuity during the on-boarding of our new directors. In January 2016,
the Board, acting upon the Committee�s recommendation, approved each of our incumbent directors to stand for
election at the meeting, other than Richard A. Gephardt and C.G. Melville, Jr., both of whom were ineligible to be
re-nominated under our director retirement policy, and Joseph R. Zimmel. Mr. Zimmel resigned from the Board
effective January 19, 2016.

Under our corporate governance guidelines, the Nominating Committee assesses director candidates based on their
independence, diversity, character, skills and experience in the context of the needs of the Board. Although the
guidelines permit the Nominating Committee to adopt additional selection guidelines or criteria, it has chosen not to
do so. Instead, the Nominating Committee annually assesses skills and characteristics then required by the Board
based on its membership and needs at the time of the assessment. In evaluating the needs of the Board, the
Nominating Committee considers the qualifications of incumbent directors and consults with other members of the
Board and senior management. In addition, the Nominating Committee seeks candidates committed to representing
the interests of all shareholders and not any particular constituency. The Nominating Committee believes this flexible
approach enables it to respond to changes caused by director vacancies and industry developments.

In connection with assessing the needs of the Board, the Nominating Committee has sought individuals who possess
skill and experience in a diverse range of fields. The Nominating Committee also has sought a mix of individuals from
inside and outside of the communications industry. The table above listing biographical data about our directors
includes a listing of the key qualifications, experiences and skills that the Nominating Committee and Board reviewed
in connection with nominating or re-nominating them for service on the Board. In light of our current business and
operations, we believe the following skills and experience are particularly important:

� senior leadership experience

� industry or technical expertise

� financial, accounting or capital markets expertise

� public company board experience
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� business combination or investment banking experience

� brand marketing expertise

� government, labor or human resources expertise

� international business experience

� legal expertise.
In connection with determining the current composition of the Board, the Nominating Committee has assessed the
diverse range of skills and experience of our directors outlined above, coupled with the judgment
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that each has exhibited and the knowledge of our operations that each has acquired in connection with their service on
the Board. Although it does not have a formal diversity policy, the Nominating Committee believes that our directors
possess a diverse range of backgrounds, perspectives, skills and experiences.

Although we do not have a history of receiving director nominations from shareholders, the Nominating Committee
envisions that it would evaluate any such candidate on the same terms as other proposed nominees, but would place a
substantial premium on retaining incumbent directors who are familiar with our management, operations, business,
industry, strategies and competitive position, and who have previously demonstrated a proven ability to provide
valuable contributions to the Board and CenturyLink.

Compensation Setting Process

The Compensation Committee hires consulting firms to assist it in setting executive and director compensation. In
June 2015, the Committee retained Meridian Compensation Partners, LLC, following a nationwide search to replace
Hay Group, which advised the Committee for the previous five years. For additional information on the processes
used by the Committee to set executive compensation, see �Compensation Discussion and Analysis � Our Policies,
Processes and Guidelines Related to Executive Compensation.�

Risk Oversight

Our Board oversees our Company�s risk management function, which is a coordinated effort among our business units,
our senior leadership, our risk management personnel and our internal auditors. Our directors typically discharge their
risk oversight responsibilities by having management provide periodic briefing and information sessions. In some
cases, including major new acquisitions, capital expenditures or strategic investments, the full Board participates in
risk oversight. In most cases involving recurring systemic risk, a Board committee is primarily responsible for risk
oversight. For many years, our Board has maintained a Risk Evaluation Committee, which is responsible for assisting
management to identify, monitor, and manage recurring risks to our business, properties and employees. The Risk
Evaluation Committee regularly monitors our litigation, cybersecurity initiatives, enterprise risk assessments, network
operations, systems integration initiatives, insurance coverages and the status of our labor relations, and is also
responsible for overseeing our ethics and compliance program. The Board�s other committees are responsible for
overseeing specific risks, particularly the Audit Committee with respect to financial, tax and accounting risks and the
Compensation Committee with respect to compensation risks. For a discussion of the Compensation Committee�s risk
analysis, see �Compensation Discussion and Analysis � Our Policies, Processes and Guidelines Related to Executive
Compensation � Our Compensation Decision-Making Process � Risk Assessment.� The Board regularly receives reports
from each of these committees, and periodically receives enterprise risk assessment reports from management.

Top Leadership Positions and Structure

Admiral William A. Owens serves as our non-executive Chairman and lead outside director. As explained further on
our website, you may contact Adm. Owens by writing a letter to the Chairman and Lead Outside Director, c/o Post
Office Box 5061, Monroe, Louisiana 71211, or by sending an email to boardinquiries@centurylink.com. As indicated
above, the non-management directors meet in executive session at least quarterly.

Adm. Owens was appointed as our Chairman and lead outside director in 2009, in connection with our acquisition of
Embarq. Prior to then, Adm. Owens served as chairman of Embarq, and, prior to that, as the chief executive of a
communications equipment provider and a satellite company.
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several years. Separating these positions has allowed our CEO to have primary responsibility for the
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operational leadership and strategic direction of our business, while allowing our Chairman to lead the Board in its
fundamental role of providing guidance to and independent oversight of management. While our bylaws and corporate
governance guidelines do not require our Chairman and CEO positions to be separate, the Board believes that
delegating responsibilities between Adm. Owens, as Chairman, and Mr. Post, as CEO, has been the appropriate
leadership structure for our Company over the past seven years, which have been marked by rapid growth in our
operations and a substantial change in our product offerings. Our Board periodically reviews its leadership structure
and may make such changes in the future as it deems appropriate. The Board believes that its programs for overseeing
risk would be effective under a variety of top leadership structures, and, accordingly, this factor has not materially
affected its current choice of structure.

Waivers of Governance Requirements

Our director retirement policy limits any director from being nominated for a new term if he or she would be age 75 or
older at the time of the election. While we have routinely applied this policy to prior director retirements, our Board
reserves the ability to manage application of the policy to minimize its effect on the continuity and effectiveness of
our Board. With those considerations in mind, in both early 2015 and early 2016 our Board granted one-year waivers
from the director age limitation to permit Adm. Owens to serve as Chairman through the 2017 annual shareholders
meeting.

Among the factors the Board considered in early 2016 in granting an additional one-year waiver of the policy with
respect to Adm. Owens was his ability to assist the Company�s newly-appointed directors transition into their new
positions and responsibilities. The Company believes that Adm. Owens� service as Chairman over the last seven years
uniquely qualifies him to assist the Board in on-boarding new directors in an orderly manner.

Our director retirement policy remains in effect and the Board has no current plans to amend it or waive its application
in the future. Nonetheless, as has been its practice, the Board continues to retain the discretion to manage future
application of that policy to ensure the on-going effectiveness of our Board.

For additional information on our Governance Guidelines, see �� Governance Guidelines � Director Qualifications.�

Access to Information

The following documents are posted on our website at www.centurylink.com:

� Amended and restated articles of incorporation

� Bylaws

� Corporate governance guidelines

� Charters of our Board committees
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RATIFICATION OF THE SELECTION OF THE INDEPENDENT AUDITOR

(Item 2 on Proxy or Voting Instruction Card)

The Audit Committee of the Board has appointed KPMG LLP as our independent auditor for the fiscal year ending
December 31, 2016, and we are submitting that appointment to our shareholders for ratification on an advisory basis
at the meeting. Although shareholder ratification of KPMG�s appointment is not legally required, we are submitting
this matter to the shareholders, as in the past, as a matter of good corporate practice. In determining whether to
reappoint KPMG as our independent auditor, the Audit Committee considered a number of factors, including, among
others, the firm�s qualifications, industry expertise, prior performance, control procedures, proposed staffing and the
reasonableness of its fees on an absolute basis and as compared with fees paid by comparable companies.

If the shareholders fail to vote on an advisory basis in favor of the appointment, the Audit Committee will reconsider
whether to retain KPMG, and may appoint that firm or another without re-submitting the matter to the shareholders.
Even if the shareholders ratify the appointment, the Audit Committee may, in its discretion, select a different
independent auditor at any time during the year if it determines that such a change would be in the Company�s best
interests.

In connection with the audit of the 2016 financial statements, we entered into an engagement letter with KPMG which
sets forth the terms by which KPMG will provide audit services to us. Any future disputes between KPMG and us
under that letter will be subject to certain specified alternative dispute resolution procedures, none of which are
intended to restrict the remedies that our shareholders might independently pursue against KPMG.

The following table lists the aggregate fees and costs billed to us by KPMG and its affiliates for the 2014 and 2015
services identified below:

Amount Billed
2014 2015

Audit Fees(1) $ 8,900,049 $ 9,146,142
Audit-Related Fees(2) 320,117 274,417
Tax Fees(3) 1,013,633 967,076
Other � �

Total Fees $ 10,233,799 $ 10,387,635

(1) Includes the cost of services rendered in connection with (i) auditing our annual consolidated financial
statements, (ii) auditing our internal control over financial reporting in accordance with Section 404 of the
Sarbanes-Oxley Act of 2002, (iii) reviewing our quarterly financial statements, (iv) auditing the financial
statements of several of our subsidiaries, (v) reviewing our registration statements and issuing related comfort
letters, (vi) statutory audits for certain of our foreign subsidiaries, and (vii) consultations regarding accounting
standards.

(2) Includes the cost of preparing agreed upon procedures reports and providing general accounting consulting
services.

(3)
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Includes costs associated with (i) general tax planning, consultation and compliance (which were approximately
$891,000 in 2014 and $960,000 in 2015) and (ii) assistance in preparing income tax returns and related matters
(which were approximately $123,000 in 2014 and $7,000 in 2015).

The Audit Committee maintains written procedures that require it to annually review and pre-approve the scope of all
services to be performed by our independent auditor. This review includes an evaluation of whether the provision of
non-audit services by our independent auditor is compatible with maintaining the auditor�s
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independence in providing audit and audit-related services. The Committee�s procedures prohibit the independent
auditor from providing any non-audit services unless the service is permitted under applicable law and is pre-approved
by the Audit Committee or its Chairman. The Chairman is authorized to pre-approve projects expected to cost no
more than $100,000, provided the total cost of all projects pre-approved by the Chairman during any fiscal quarter
does not exceed $150,000. The Audit Committee has pre-approved the Company�s independent auditor to provide up
to $75,000 per quarter of miscellaneous permitted tax services that do not constitute discrete and separate projects.
The Chairman and the Chief Financial Officer are required periodically to advise the full Committee of the scope and
cost of services not pre-approved by the full Committee. Although applicable regulations waive these pre-approval
requirements in certain limited circumstances, the Audit Committee did not use these waiver provisions in either 2014
or 2015.

KPMG has advised us that one or more of its partners will be present at the meeting. We understand that these
representatives will be available to respond to appropriate questions and will have an opportunity to make a statement
if they desire to do so.

Ratification of KPMG�s appointment as our independent auditor for 2016 will require the affirmative vote of the
holders of at least a majority of the votes cast on the proposal at the meeting.

The Board unanimously recommends a vote FOR this proposal.

AUDIT COMMITTEE REPORT

Management is responsible for our internal controls and financial reporting process. Our independent auditor is
responsible for performing an independent audit of our consolidated financial statements and the effectiveness of our
internal control over financial reporting, and to issue reports thereon. As more fully described in its charter, the Audit
Committee is responsible for assisting the Board in its general oversight of these processes and for appointing and
overseeing the independent auditor, including reviewing their qualifications, independence and performance.

In this context, the Committee has met and held discussions with management and our internal auditors and
independent auditor for 2015, KPMG LLP. Management represented to the Committee that our consolidated financial
statements were prepared in accordance with generally accepted U.S. accounting principles. The Committee has
reviewed and discussed with management and KPMG the consolidated financial statements, and management�s report
and KPMG�s report and attestation on internal control over financial reporting in accordance with Section 404 of the
Sarbanes-Oxley Act of 2002. The Committee also discussed with KPMG matters required to be discussed by Auditing
Standard No. 16, Communications with Audit Committees.

Among other matters, over the course of the past year, the Committee also:

� reviewed the scope of and overall plans for the annual audit and the internal audit program, including a
review of critical accounting policies, critical accounting estimates, and significant unusual transactions;

� reviewed a report by the independent auditor describing the independent auditor�s internal quality control
procedures;
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� reviewed the performance of the lead engagement partner of our independent auditor;

� reviewed and discussed each quarterly and annual earnings press release before issuance;

� received periodic reports from the director of internal audit, and met with other members of the internal audit
staff;

� received periodic reports pursuant to our policy for the submission and confidential treatment of
communications from employees and others about accounting, internal controls and auditing matters;
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� reviewed with management the scope and effectiveness of our disclosure controls and procedures;

� met quarterly in separate executive sessions, including private sessions with the Company�s independent
auditors, internal auditors and top executives;

� received a report with regard to any hiring of former employees of KPMG; and

� as discussed in greater detail under �Corporate Governance � Risk Oversight,� coordinated with the Risk
Evaluation Committee to oversee the Company�s risk management function, especially with respect to the
financial, tax and accounting risks.

KPMG also provided to the Committee the written disclosures required by the applicable requirements of the Public
Company Accounting Oversight Board regarding the independent auditor�s communications with audit committees
concerning independence. The Committee discussed with KPMG that firm�s independence, and considered the effects
that the provision of non-audit services may have on KPMG�s independence.

Based on and in reliance upon the reviews and discussions referred to above, and subject to the limitations on the role
and responsibilities of the Committee referred to in its charter, the Committee recommended that the Board of
Directors include the audited consolidated financial statements in our Annual Report on Form 10-K for the year ended
December 31, 2015.

In addition to the Company�s corporate compliance program and hotline, the Audit Committee has established
procedures for the receipt and evaluation, on a confidential basis, of any complaints or concerns regarding our
accounting, auditing, financial reporting or related matters. To report such matters, please send written correspondence
to Audit Committee Chair, c/o Post Office Box 4364, Monroe, Louisiana 71211.

If you would like additional information on the responsibilities of the Audit Committee, please refer to its charter,
which you can obtain in the manner described above under �Corporate Governance � Access to Information.�

Submitted by the Audit Committee of the Board of Directors.*

W. Bruce Hanks
(Chair) Peter C. Brown Michael J. Roberts

* Following the submission of this report, Martha H. Bejar replaced Michael J. Roberts on the Audit Committee.
PROPOSAL TO APPROVE AN AMENDMENT TO OUR 2011

EQUITY INCENTIVE PLAN

(Item 3 on Proxy or Voting Instruction Card)

Since its approval by our shareholders in 2011, the CenturyLink 2011 Equity Incentive Plan (the �Plan�) has been a
principal component of our compensation program and the sole source of annual equity-based awards for our
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directors, officers, and other key employees.

Our Board, on the recommendation of its Compensation Committee (the �Committee�), is submitting this proposal
regarding the Plan (the �Plan Proposal�) to shareholders for approval at the meeting. As described in greater detail
below, shareholder approval of this Plan Proposal will serve two purposes:

� to constitute shareholder reapproval of the material terms of the performance goals of the Plan, as required
every five years by Section 162(m) of the Internal Revenue Code (the �Code�) in order to preserve our ability
to take a federal income tax deduction for certain compensation granted or paid under the Plan; and
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� to approve an amendment to the Plan to add a dollar limit of $500,000 on the amount of equity-based
compensation payable to each non-employee director under the Plan in any given calendar year (the �Director
Limit�).

No changes have been made to the Plan since it was last approved by shareholders in 2011, and we are not proposing
any changes to the Plan other than the addition of the Director Limit. Specifically, approval of this Plan Proposal by
our shareholders will neither increase the number of shares available under the Plan nor extend its current
term.

A vote in favor of Item 3 on the proxy or voting instruction card will constitute a vote in favor of both of the
above-described elements of the Plan Proposal.

The principal features of the Plan and the terms of the Plan Proposal are summarized below. However, this summary
is qualified by the full text of the Plan, which is marked to show the addition of the Director Limit, as attached to this
proxy statement as Appendix A. Because this is a summary, it may not contain all the information that you may
consider to be important. Therefore, we recommend that you read Appendix A carefully before you decide how to vote
on the Plan Proposal.

Purpose of the Plan Proposal

We believe that providing officers, directors, employees, consultants and advisors with a proprietary interest in the
growth and performance of our Company is crucial to stimulating individual performance while at the same time
enhancing shareholder value. While we believe that employee equity ownership is a significant contributing factor in
achieving strong corporate performance, we recognize that increasing the number of available shares under incentive
plans may potentially dilute the equity ownership of our current shareholders.

Therefore, we are not proposing any increase in the number of shares issuable under the Plan, as we believe we have
sufficient shares available under the Plan to continue to provide equity-based incentives at current levels to our
directors, officers, and key employees for several more years. However, because the Plan was last approved by our
shareholders in 2011, we are seeking shareholder reapproval of the material terms of the performance goals under the
Plan in order to preserve our ability to take a federal income tax deduction for certain compensation granted under the
Plan.

Under Section 162(m) of the Code, we are not permitted to deduct more than $1 million per year for compensation
paid to our Chief Executive Officer or our next three most highly-compensated executive officers (other than our
Chief Financial Officer), subject to certain exceptions. Specifically, Section 162(m) provides an exception for
performance-based compensation that satisfies certain requirements, including shareholder approval. For plans that
permit a company�s compensation committee to select performance goals from a list of previously-approved goals,
Section 162(m) requires that the material terms of the performance goals be disclosed to, and reapproved by, the
company�s shareholders at least every five years.

Therefore, because the Plan permits the Committee to select performance goals from a list of previously-approved
goals and the material terms of those performance goals were last approved in 2011, our Board is seeking shareholder
reapproval of the material terms of the performance goals at this year�s meeting. The material terms of the performance
goals under the Plan are described below in the section entitled �Summary of the Plan,� under the subsections
�Eligibility,� �Limitation and Adjustments to Shares Issuable under the Plan,� and �Performance Goals for Section 162(m)
Awards.�
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In addition to constituting shareholder reapproval of the Plan�s performance goals for purposes of Section 162(m),
shareholder approval of the Plan Proposal would also amend the Plan to add the Director Limit. Currently, our
non-employee directors are subject to the same limits on equity grants under the Plan that apply to every other
participant (described below under �Summary of the Plan � Limitations and Adjustments to Shares
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Issuable under the Plan�). The Director Limit is a limit specific to non-employee directors that is considerably lower
than the general participant limits. The Director Limit would apply only to equity-based compensation granted to
non-employee directors under the Plan.

If shareholders approve this Plan Proposal, we will be able to continue to grant awards under the Plan designed to
qualify for the performance-based exception from the Section 162(m) deductibility limitation and any equity grants
made to our non-employee directors under the Plan will be limited by the Director Limit. If shareholders do not
approve this Plan Proposal, we will continue to grant awards under the Plan, but any performance-based awards will
no longer be eligible for the Section 162(m) exception for performance-based compensation. In addition, if
shareholders do not approve this Plan Proposal, the only Plan limits that will be applicable to awards to non-employee
directors will be the general participant limits described above.

While reapproval of the performance goals is required for certain awards under the Plan to qualify as for the
performance-based exception from Section 162(m), not all awards under the Plan or other compensation approved by
the Committee are intended to qualify for this exception or otherwise be deductible. Further, there is no guarantee that
awards intended to qualify for tax deductibility under Section 162(m) will ultimately be viewed as so qualifying by
the Internal Revenue Service. Finally, nothing in this Plan Proposal precludes the Company or the Committee from
granting awards that do not qualify for tax deductibility under Section 162(m).

Summary of the Plan

Administration of the Plan. The Committee (or a subcommittee of the Committee) generally administers the Plan,
and has the authority to make awards under the Plan, including setting the terms of the awards. The Committee also
generally has the authority to interpret the Plan, to establish any rules or regulations relating to the Plan that it
determines to be appropriate, and to make any other determination that it believes necessary or advisable for proper
administration of the Plan. Subject to the limitations specified in the Plan, the Committee may delegate its authority to
our Chief Executive Officer or his designee with respect to grants to employees or consultants who are not subject to
Section 16 of Exchange Act or Section 162(m) of the Code.

Eligibility. Key employees, officers, and directors of CenturyLink and our consultants or advisors are eligible to
receive awards (�Incentives�) under the Plan. During 2015, approximately 950 employees and 11 non-employee
directors participated in the Plan and we anticipate a similar level of officer and director participation in 2016.
Incentives under the Plan may be granted in any one or a combination of the following forms: incentive stock options
under Section 422 of the Code, non-qualified stock options, stock appreciation rights, restricted stock, restricted stock
units, and other stock-based awards. Each of these types of Incentives is discussed in more detail in �Types of
Incentives� below.

Shares Issuable through the Plan. A total of 30,000,000 of our Common Shares are authorized for issuance under the
Plan. This figure represents approximately 5.5% of the outstanding Common Shares as of our record date of
March 30, 2016. The closing price of a Common Share on March 30, 2016, as quoted on the NYSE, was $31.87. As
detailed in the chart below under the heading �Equity Compensation Plan Information,� there were 20,759,094 Common
Shares remaining available for grant under the Plan as of December 31, 2015.

Limitations and Adjustments to Shares Issuable under the Plan. Currently under the Plan, Incentives relating to no
more than 600,000 Common Shares may be granted to a single participant in any fiscal year. Grants of restricted
stock, restricted stock units, or other stock-based amounts are generally subject to minimum vesting periods, except
that grants of up to an aggregate of 1,500,000 Common Shares may be made without compliance with these
minimums. These minimum vesting periods, as well as certain exceptions, are discussed below under �Types of
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intended to qualify as incentive stock options under the Code.
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If our shareholders approve the Plan Proposal at the meeting, the Plan, as amended, will limit the maximum value of
Incentives that may be granted under the Plan to each non-employee director of CenturyLink during a single calendar
year to $500,000.

For purposes of determining the maximum number of Common Shares available for delivery under the Plan, shares
that are not delivered because an Incentive is forfeited, canceled, or settled in cash will not be counted. With respect to
stock appreciation rights paid in shares, all shares to which the stock appreciation rights relate are counted against
Plan limits, rather than the net number of shares delivered upon exercise of the stock appreciation rights.

Proportionate adjustments will be made to all of the share limitations provided in the Plan, including shares subject to
outstanding Incentives, in the event of any recapitalization, reclassification, stock dividend, stock split, combination of
shares, or other comparable change in our Common Shares, and the terms of any Incentive will be adjusted to the
extent appropriate to provide participants with the same relative rights before and after the occurrence of any such
event.

Modifications to the Plan. Our Board may amend or discontinue the Plan at any time. However, our shareholders
must approve any amendment to the Plan that would:

� materially increase the number of Common Shares that may be issued through the Plan,

� materially increase the benefits accruing to participants,

� materially expand the classes of persons eligible to participate,

� expand the types of awards available for grant,

� materially extend the term of the Plan,

� materially reduce the price at which Common Shares may be offered through the Plan, or

� permit the repricing of an option or stock appreciation right.
Duration of the Plan. No Incentives may be granted under the Plan after May 18, 2021.

Types of Incentives. Each of the types of Incentives that may be granted under the Plan is described below.

Stock Options. A stock option is a right to purchase Common Shares from CenturyLink. The Committee will
determine the number and exercise price of the options, and the time or times that the options become exercisable,
provided that the option exercise price may not be less than the fair market value of a Common Share on the date of
grant, except for an option granted in substitution of an outstanding award in an acquisition. The term of an option
will also be determined by the Committee, but may not exceed ten years. The Committee may accelerate the
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exercisability of any stock option at any time. As noted above, the Committee may not, without the prior approval of
our shareholders, decrease the exercise price for any outstanding option after the date of grant. In addition, an
outstanding option may not, as of any date that the option has a per share exercise price that is greater than the
then-current fair market value of a Common Share, be surrendered to us as consideration for the grant of a new option
with a lower exercise price, another Incentive, a cash payment, or Common Shares, unless approved by our
shareholders. Incentive stock options will be subject to certain additional requirements necessary in order to qualify as
incentive stock options under Section 422 of the Code.

The option exercise price may be paid:

� in cash or by check,

� in Common Shares,

� through a �cashless� exercise arrangement with a broker approved by CenturyLink,
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� through a net exercise procedure if approved by the Committee, or

� in any other manner authorized by the Committee.
Stock Appreciation Rights. A stock appreciation right, or SAR, is a right to receive, without payment to CenturyLink,
a number of Common Shares determined by dividing the product of the number of shares as to which the stock
appreciation right is exercised and the amount of the appreciation in each share by the fair market value of a share on
the date of exercise of the right. The Committee will determine the base price used to measure share appreciation
(which may not be less than the fair market value of a Common Share on the date of grant), whether the right may be
paid in cash, and the number and term of stock appreciation rights, provided that the term of a SAR may not exceed
ten years. The Committee may accelerate the exercisability of any SAR at any time. The Plan restricts decreases in the
base price and certain exchanges of SARs on terms similar to the restrictions described above for options.

Restricted Stock. The Committee may grant Common Shares subject to restrictions on sale, pledge, or other transfer
by the recipient for a certain restricted period. Generally, the restricted period must be a minimum of three years,
except for shares vesting based on the attainment of performance goals, shares granted to non-employee directors, and
shares issued in payment of amounts earned under our annual incentive plan. If the vesting of the shares is subject to
the future attainment of specified performance goals, the restricted period for employees, consultants, or advisors must
be at least one year. In addition to the previously described exceptions, an aggregate total of 1,500,000 Common
Shares may be issued in connection with restricted stock, restricted stock units, or other stock-based awards without
compliance with these minimum vesting periods.

All shares of restricted stock will be subject to such restrictions as the Committee may provide in an agreement with
the participant, including provisions that may obligate the participant to forfeit the shares to us in the event of
termination of employment or if specified performance goals or targets are not met. Subject to restrictions provided in
the participant�s incentive agreement and the Plan, a participant receiving restricted stock shall have all of the rights of
a shareholder as to such shares, including the right to receive dividends.

Restricted Stock Units. A restricted stock unit, or RSU, represents the right to receive from CenturyLink one
Common Share on a specific future vesting or payment date. All RSUs will be subject to such restrictions as the
Committee may provide in an agreement with the participant, including provisions that may obligate the participant to
forfeit the RSUs in the event of termination of employment or if specified performance goals or targets are not met.
Subject to the restrictions provided in the incentive agreement and the Plan, a participant receiving RSUs has no rights
of a shareholder until Common Shares are issued to him or her. Restricted stock units may be granted with dividend
equivalent rights. Restricted stock units are subject to the same minimum vesting requirements and exceptions
described above for restricted stock.

Other Stock-Based Awards. The Plan also permits the Committee to grant to participants awards of Common Shares
and other awards that are denominated in, payable in, valued in whole or in part by reference to, or are otherwise
based on the value of, or the appreciation in value of, Common Shares (other stock-based awards). The Committee has
discretion to determine the times at which such awards are to be made, the size of such awards, the form of payment,
and all other conditions of such awards, including any restrictions, deferral periods, or performance requirements.
Other stock-based awards are subject to the same minimum vesting requirements and exceptions described above for
restricted stock.

Performance Goals for Section 162(m) Awards. Performance-based compensation does not count toward the $1
million limit on CenturyLink�s federal income tax deduction for compensation paid to each of its most
highly-compensated executive officers. Grants of restricted stock, restricted stock units, or other stock-based awards
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achievement of pre-established performance goals. The pre-established performance goals, both as currently provided
in the Plan and as proposed to be continued following the adoption of the Plan Proposal, will
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be based upon any or a combination of the following criteria applied to CenturyLink or one or more of our divisions,
subsidiaries, or lines of business: return on equity, cash flow, assets, or investment; shareholder return; target levels
of, or changes in, revenues, operating income, cash flow, cash provided by operating activities, earnings, or earnings
per share; achievement of business or operational goals, such as market share, customer growth, customer satisfaction,
new product or services revenue, or business development; strategic business criteria, consisting of one or more
objectives based on meeting specified revenue, market share, market penetration, or geographic business expansion
goals, objectively-identified project milestones, production volume levels, costs targets, and goals relating to
acquisitions or divestitures; or an economic value-added measure. At the time it sets performance goals, the
Committee may define cash flow, revenues, and the other terms listed above as it sees fit. For any performance period,
the performance goals may be measured on an absolute basis or relative to a group of peer companies selected by the
Committee, relative to internal goals or industry benchmarks, or relative to levels attained in prior years. Performance
measurements may be adjusted as specified under the Plan to exclude the effects of non-recurring transactions or
changes in accounting standards.

Our Committee may use different targets from time to time within the scope of the Plan�s performance goals listed
above. The regulations under Section 162(m) require that the material terms of the performance goals be reapproved
by our shareholders every five years. To qualify as performance-based compensation, grants of restricted stock,
restricted stock units, and other stock-based awards will be required to satisfy the other applicable requirements of
Section 162(m).

Termination of Employment. In the event that a participant ceases to be an employee of CenturyLink or its
subsidiaries or to provide services to us 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 provided in the applicable
incentive agreement or as may be otherwise determined by the Committee.

Change in Control. Upon a change in control of CenturyLink, as defined in the Plan or the applicable incentive
agreement, all outstanding Incentives granted under the Plan will remain outstanding in accordance with their terms,
unless otherwise provided in the applicable incentive agreement, or unless the Committee takes specific action
permitted by the Plan.

In the event of a change of control of CenturyLink, the Plan permits the Committee to take a variety of actions
regarding outstanding Incentives. Within certain time periods and under certain conditions, the Committee may:

� require that all outstanding Incentives be exercised by a certain date;

� require the surrender to CenturyLink of some or all outstanding Incentives in exchange for a stock or cash
payment for each Incentive equal in value to the per share change of control value, calculated as described in
the Plan, over the exercise or base price;

� make any equitable adjustment to outstanding Incentives as the Committee deems necessary to reflect our
corporate changes; or

�
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provide that an Incentive shall become an Incentive relating to the number and class of shares of stock or
other securities or property (including cash) to which the participant would have been entitled in connection
with the change of control transaction if the participant had been a shareholder.

Transferability of Incentives. No Incentives granted under the Plan may be transferred, pledged, assigned, or
otherwise encumbered by a participant except: (a) by will; (b) by the laws of descent and distribution; (c) if permitted
by the Committee and so provided in the applicable incentive agreement, pursuant to a domestic relations order, as
defined in the Code; or (d) as to options only, if permitted by the Committee and so provided in the applicable
incentive agreement, to immediate family members or to a partnership, limited liability company or trust for which the
sole owners, members or beneficiaries are the participant or immediate family members.

25

Edgar Filing: CENTURYLINK, INC - Form DEF 14A

Table of Contents 57



Table of Contents

Tax Withholding. We may withhold from any payments or share issuances under the Plan, or collect as a condition of
payment, any taxes required by law to be withheld. The participant may, but is not required to, satisfy his or her
withholding tax obligation by electing to deliver currently-owned Common Shares, or to have us withhold shares from
the shares the participant would otherwise receive, in either case having a value equal to the minimum amount
required to be withheld. This election must be made prior to the date on which the amount of tax to be withheld is
determined. The Committee has the right to disapprove of any such election, except for participants who are subject to
Section 16 of the Exchange Act.

Purchase of Incentives. The Committee may approve the repurchase by CenturyLink of an unexercised or unvested
Incentive from the holder by mutual agreement, so long as the repurchase would not constitute the repricing of an
option or SAR.

Federal Income Tax Consequences

The federal income tax consequences related to the issuance of the different types of Incentives that may be awarded
under the Plan are summarized below. Participants who are granted Incentives under the Plan should consult their own
tax advisors to determine the tax consequences based on their particular circumstances.

Stock Options. A participant who is granted a stock option normally will not realize any income, nor will we normally
receive any deduction for federal income tax purposes, in the year the option is granted.

When a non-qualified stock option granted under the Plan is exercised, the participant will realize ordinary income
measured by the difference between the aggregate purchase price of the shares acquired and the aggregate fair market
value of the shares acquired on the exercise date and, subject to the limitations of Section 162(m), we will be entitled
to a deduction in the year the option is exercised equal to the amount the participant is required to treat as ordinary
income.

Incentive stock options may only be granted to employees. An employee generally will not recognize any income
upon the exercise of any incentive stock option, but the excess of the fair market value of the shares at the time of
exercise over the option price will be an item of tax preference, which may, depending on particular factors relating to
the employee, subject the employee to the alternative minimum tax imposed by Section 55 of the Code. The
alternative minimum tax is imposed in addition to the federal individual income tax, and it is intended to ensure that
individual taxpayers do not completely avoid federal income tax by using preference items. An employee will
recognize capital gain or loss in the amount of the difference between the exercise price and the sale price on the sale
or exchange of shares acquired pursuant to the exercise of an incentive stock option, provided the employee does not
dispose of such shares within two years from the date of grant and one year from the date of exercise of the incentive
stock option (the holding periods). An employee disposing of such shares before the expiration of the holding periods
will recognize ordinary income generally equal to the difference between the option price and the fair market value of
the shares on the date of exercise. The remaining gain, if any, will be capital gain. We will not be entitled to a federal
income tax deduction in connection with the exercise of an incentive stock option, except where the employee
disposes of the shares received upon exercise before the expiration of the holding periods.

If the exercise price of a non-qualified option is paid by the surrender of previously-owned shares, the basis and the
holding period of the previously-owned shares carry over to the same number of shares received in exchange for the
previously-owned shares. The compensation income recognized on exercise of these options is added to the basis of
the shares received. If the exercised option is an incentive stock option and the shares surrendered were acquired
through the exercise of an incentive stock option and have not been held for the holding periods, the optionee will
recognize income on such exchange, and the basis of the shares received will be equal to the fair market value of the
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recognition and the basis and the holding period of the previously owned shares will carry over to the same number of
shares received in exchange, and the remaining shares will begin a new holding period and have a zero basis.
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Stock Appreciation Rights. Generally, a participant who is granted a stock appreciation right under the Plan will not
recognize any taxable income at the time of the grant. The participant will recognize ordinary income upon exercise
equal to the amount of cash or the fair market value of the shares received on the day they are received.

In general, there are no federal income tax deductions allowed to CenturyLink upon the grant of stock appreciation
rights. Upon the exercise of the stock appreciation right, however, we will be entitled to a deduction equal to the
amount of ordinary income that the participant is required to recognize as a result of the exercise, provided that the
deduction is not otherwise disallowed under Section 162(m).

Restricted Stock. Unless the participant makes an election to accelerate recognition of the income to the date of grant
under Section 83(b) of the Code (as described below), the participant will not recognize income, and we will not be
allowed a tax deduction, at the time the restricted stock award is granted. When the restrictions lapse, the participant
will recognize ordinary income equal to the fair market value of the shares as of that date, and we will be allowed a
corresponding federal income tax deduction at that time, subject to any applicable limitations under Section 162(m). If
the participant files an election under Section 83(b) within 30 days of the date of grant of restricted stock, the
participant will recognize ordinary income as of the date of the grant equal to the fair market value of the shares as of
that date, and we will be allowed a corresponding federal income tax deduction at that time, subject to any applicable
limitations under Section 162(m). Any future appreciation in the shares will be taxable to the participant at capital
gains rates. If the shares are later forfeited, however, the participant will not be able to recover the tax previously paid
pursuant to a Section 83(b) election.

Restricted Stock Units. A participant will not be deemed to have received taxable income upon the grant of restricted
stock units. The participant will be deemed to have received taxable ordinary income at such time as shares are
distributed with respect to the restricted stock units in an amount equal to the fair market value of the shares
distributed to the participant. Upon the distribution of shares to a participant with respect to restricted stock units, we
will ordinarily be entitled to a deduction for federal income tax purposes in an amount equal to the taxable ordinary
income of the participant, subject to any applicable limitations under Section 162(m). The basis of the shares received
will equal the amount of taxable ordinary income recognized by the participant upon receipt of such shares.

Other Stock-Based Awards. Generally, a participant who is granted an other stock-based award under the Plan will
recognize ordinary income at the time the cash or Common Shares associated with the award are received. If shares
are received, the ordinary income will be equal to the excess of the fair market value of the shares received over any
amount paid by the participant in exchange for the shares.

In the year that the participant recognizes ordinary taxable income in respect of such award, we will be entitled to a
deduction for federal income tax purposes equal to the amount of ordinary income that the participant is required to
recognize, provided that the deduction is not otherwise disallowed under Section 162(m).

Section 409A. If any Incentive constitutes non-qualified deferred compensation under Section 409A of the Code, it
will be necessary that the Incentive be structured to comply with Section 409A to avoid the imposition of additional
tax, penalties, and interest on the participant.

Tax Consequences of a Change of Control. If, upon a change of control of CenturyLink, the exercisability, vesting,
or payout of an Incentive is accelerated, any excess on the date of the change of control of the fair market value of the
shares or cash issued under accelerated Incentives over the purchase price of such shares, if any, may be characterized
as �parachute payments� (within the meaning of Section 280G of the Code) if the sum of such amounts and any other
such contingent payments received by the employee exceeds an amount equal to three times the �base amount� for such
employee. The base amount generally is the average of the annual compensation of the employee for the five years

Edgar Filing: CENTURYLINK, INC - Form DEF 14A

Table of Contents 60



preceding such change in ownership or control. An �excess

27

Edgar Filing: CENTURYLINK, INC - Form DEF 14A

Table of Contents 61



Table of Contents

parachute payment,� with respect to any employee, is the excess of the parachute payments to such person, in the
aggregate, over and above such person�s base amount. If the amounts received by an employee upon a change of
control are characterized as parachute payments, the employee will be subject to a 20% excise tax on the excess
parachute payment and we will be denied any deduction with respect to such excess parachute payment.

The foregoing discussion summarizes the federal income tax consequences of Incentives that may be granted under
the Plan based on current provisions of the Code, which are subject to change. This summary does not cover any
foreign, state, or local tax consequences.

Equity Compensation Plan Information

The following table provides information as of December 31, 2015 about our equity compensation plans under which
Common Shares are authorized for issuance:

Plan Category

(a)
Number of

securities to be
issued upon
exercise of

outstanding
options

and rights

(b)
Weighted-average

exercise price
of

outstanding
options

and rights

(c)
Number of securities

remaining available for
future issuance

under
plans (excluding

securities
reflected in
column (a))

Equity compensation plans approved by
shareholders 1,731,186(1) $ 44.43(2) 20,759,094
Equity compensation plans not approved by
shareholders(3) 2,640,563 $ 38.07 �
Totals 4,371,749(1) $ 39.67(2) 20,759,094

(1) These amounts include restricted stock units, which represent the difference between the number of shares of
restricted stock subject to market conditions granted at target and the maximum possible payout for these awards.
Depending on performance, the actual share payout of these awards may range between 0-200% of target.

(2) The amounts in column (a) include restricted stock units, which do not have an exercise price. Consequently,
those awards were excluded from the calculation of this exercise price.

(3) These amounts represent common shares to be issued upon exercise of options that were assumed in connection
with certain acquisitions.

Vote Required

Approval of this Plan Proposal requires the affirmative vote of the holders of at least a majority of the votes cast on
the proposal at the meeting.
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The Board unanimously recommends a vote FOR this Plan Proposal.

ADVISORY VOTE ON EXECUTIVE COMPENSATION

(Item 4 on Proxy or Voting Instruction Card)

Each year we provide our shareholders the opportunity to vote on a non-binding, advisory resolution to approve the
compensation of our named executive officers as disclosed in our annual proxy statements pursuant to the rules of the
SEC.

Under our executive compensation programs, our named executive officers are rewarded for achieving specific annual
and long-term goals, as well as increased shareholder value. We believe this structure aligns
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executive pay with our financial performance and the creation of sustainable shareholder value. The Compensation
Committee of our Board continually reviews our executive compensation programs to ensure they achieve the goals of
aligning our compensation with both current market practices and your interests as shareholders. For additional
information on our executive compensation, we urge you to read the �Compensation Discussion and Analysis� and
�Executive Compensation� sections of this proxy statement.

At the meeting, we will ask you to vote, in an advisory manner, to approve the overall compensation of our named
executive officers, as described in this proxy statement, including the Compensation Discussion and Analysis, the
Summary Compensation Table and the other related tables and disclosures. This proposal, commonly known as a
�say-on-pay� proposal, gives you the opportunity to express your views. This advisory vote is not intended to address
any specific element of compensation, but rather relates to the overall compensation of our named executive officers
and our executive compensation policies and practices as described in this proxy statement. Accordingly, your vote
will not directly affect or otherwise limit any existing compensation or award arrangement of any of our named
executive officers.

While this �say-on-pay� vote is advisory and will not be binding on our Company or the Board, it will provide valuable
information to our Compensation Committee regarding shareholder sentiment about our executive compensation. We
understand that executive compensation is an important matter for our shareholders. Accordingly, we invite
shareholders who wish to communicate with our Board on executive compensation or any other matters to contact us
as provided under �Corporate Governance � Top Leadership Positions and Structure.�

Approval of this proposal will require the affirmative vote of the holders of at least a majority of the votes cast on the
proposal at the meeting.

The Board recommends that you vote FOR the overall compensation of our named executive officers as described
in this proxy statement.

SHAREHOLDER PROPOSAL

(Item 5 on Proxy or Voting Instruction Card)

We periodically receive suggestions from our shareholders, some as formal shareholder proposals. We give careful
consideration to all suggestions, and assess whether they promote the best long-term interests of CenturyLink and its
shareholders.

The Board of Trustees of the International Brotherhood of Electrical Workers Pension Fund, located at 900 Seventh
Street, NW, Washington D.C., 20001, has informed us that it beneficially owns, and has beneficially owned for more
than a year, at least $2,000 of our Common Shares and that it intends to present for consideration at the meeting the
following proposal (and has furnished the following statement in support of the proposal). We take no responsibility
for this proposal. Adoption of this proposal requires the affirmative vote of the holders of at least a majority of the
votes cast on the proposal at the meeting.

�RESOLVED: Shareholders of CenturyLink (the �Company�) urge the Compensation Committee of the Board of
Directors (the �Committee�) to adopt a policy requiring that senior executives retain a significant percentage of shares
acquired through equity compensation programs until reaching normal retirement age or terminating employment with
the Company. For the purpose of this policy, normal retirement age shall be defined by the Company�s qualified
retirement plan that has the largest number of plan participants. The shareholders recommend that the Committee
adopt a share retention percentage requirement of at least 50 percent of net after-tax shares. The policy should prohibit
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hedging transactions for shares subject to this policy which are not sales but reduce the risk of loss to the executive.
This policy shall supplement any other share ownership requirements that have been established for senior executives,
and should be implemented so as not to violate the Company�s existing contractual obligations or the terms of any
compensation or benefit plan currently in effect.
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Supporting Statement: Equity-based compensation is an important component of senior executive compensation at our
Company. While we encourage the use of equity-based compensation for senior executives, we are concerned that our
Company�s senior executives are generally free to sell shares received from our Company�s equity compensation plans.
In our opinion, the Company�s current share ownership guidelines for its senior executives do not go far enough to
ensure that the Company�s equity compensation plans continue to build stock ownership by senior executives over the
long-term.

For example, our Company�s share ownership guidelines require the CEO to hold an amount of shares equivalent to six
times his base salary, or approximately 247,191 shares based on the current trading price. In comparison, the CEO
currently owns more than 1.3 million shares. In other words, the CEO�s total shares held are five times greater than the
share ownership requirement. What�s more, in 2014, our Company granted the CEO 103,611 time-vested stock awards
and 77,708 performance-based stock awards. In other words, one year�s worth of equity awards is close to meeting the
Company�s long-term share ownership guidelines for the CEO.

We believe that requiring senior executives to only hold shares equal to a set target loses effectiveness over time.
After satisfying these target holding requirements, senior executives are free to sell all the additional shares they
receive in equity compensation.

Our proposal seeks to better link executive compensation with long-term performance by requiring a meaningful share
retention ratio for shares received by senior executives from the Company�s equity compensation plans. A 2009 report
by the Conference Board Task Force on Executive Compensation observed that such hold-through-retirement
requirements give executives �an ever growing incentive to focus on long-term stock price performance as the equity
subject to the policy increases� (available at http://www.conference-board.org/pdf_free/ExecCompensation2009.pdf).

We urge shareholders to vote FOR this proposal.�
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