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Listed below are summaries of certain actions takieour 2014 annual meeting of shareholders held/ay 28, 2014 (the “Annual
Meetin¢”), or at the meeting of our board of directors c@mmed thereafter.

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

On May 29, 2014, the Board of Directors terminatad Amended and Restated 2001 Employee Stock RagdPlan (the “ESPP”),
effective as of July 1, 2014. The last offeringipgrunder the ESPP will end on June 30, 2014.

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

As previously disclosed on our Current Report om#8-K filed on February 27, 2014 and our Proxyt&teent dated April 14, 2014,
we presented a board-adopted proxy access bylawdmant to our shareholders for ratification atAmaual Meeting. As described further
in Item 5.07 below, our shareholders ratified thylaw amendment at the Annual Meeting. The fult fthe Companyg bylaws, as amend
through May 28, 2014, is attached as Exhibit 3.thi® Current Report and is incorporated hereindigrence.

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

At the Annual Meeting, shareholders present inqgre represented by proxy voted on the mattersritbesi below. There were
574,065,909 shares of voting stock entitled to ded at the Annual Meeting, of which 508,306,15&rek were present or represented for
purposes of constituting a quorum. At the Annuakhlifeg, the Company’s shareholders (1) elected heetsons listed below to serve as our
directors for one-year terms, (2) ratified the d@ppoent of KPMG LLP as our independent registerellis accounting firm for 2014,

(3) ratified a bylaw amendment providing proxy ascdaghts, as discussed further in Iltem 5.03 ab@)epproved, on an advisory basis, the
compensation of our named executive officers ahdigbnot approve a shareholder proposal regarenity retention. You can find
additional information about each of these maitemur Proxy Statement dated April 14, 2014.

Our independent judge of election reported the wbhareholders as follows:
1. Elect 13 directors to serve until 2015

Nominee For Withheld Broker Nor-Votes
Virginia Boulet 358,042,44 16,554,54 133,709,16
Peter C. Browr 367,518,79 7,078,19: 133,709,16
Richard A. Gepharc 339,146,78 35,450,20 133,709,16
W. Bruce Hank: 353,551,16 21,045,822 133,709,16
Gregory J. McCra 369,627,86 4,969,12 133,709,16
C. G. Melville, Jr. 357,301,60 17,295,38 133,709,16
Fred R. Nichols 368,413,54 6,183,44 133,709,16



William A. Owens
Harvey P. Perr
Glen F. Post, Il
Michael J. Robert
Laurie A. Siege
Joseph R. Zimme

366,618,88
327,925,72
368,853,57
367,541,31
370,098,46
367,215,10

2. Ratify the appointment of KPMG LLP as our indegent auditor for 2014

For

Against

Abstain

Broker nor-votes

3. Ratify the proxy access bylaw amendment

For

Against

Abstain

Broker nor-votes

7,978,10!
46,671,26
5,743,411
7,055,67.
4,498,52!
7,381,88I

133,709,16
133,709,16
133,709,16
133,709,16
133,709,16
133,709,16

475,990,60
30,104,24
2,211,30.
N/A

358,756,84
13,311,01
2,529,13
133,709,16

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

For

Against

Abstain

Broker nor-votes

5. Shareholder proposal regarding equity retention

For

Against

Abstain

Broker noi-votes

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibit to this Current Report is listed in #ehibit Index, which appears at the end of thisr€ut Report and is incorporated by

reference herein.

344,379,68
26,849,97
3,367,32
133,709,16

99,055,33
271,988,51
3,553,13!
133,709,16
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BYLAWS
(as amended through May 28, 2014)

ARTICLE I.
OFFICERS

Section 1. Required and Permitted Positions and Gffes.

1.1Chairman, Vice Chairmen and Officers. The Board may elect a Chairman and one or more @i@@rmen. Persons with or
without executive responsibilities may be electethese positions. The officers of the Corporasball be a Chief Executive Officer; a
President; a Secretary; and a Treasurer. The Boaydelect such other officers as it may from timéirne determine. An officer need not k
Director and any two or more of the offices mayhleéd by one persomprovided, howeverthat a person holding more than one office ma
sign in more than one capacity any certificateryr iastrument required to be signed by two officditse duties of the required positions and
offices of the Corporation and, to the extent fillthe permitted positions and offices of the Coagion are as follows:

A. Chairman of the Board (Chairman)he Board shall elect from their own number ai@han. The Chairman shall preside at all
meetings of the Directors, ensure that all ordesicies and resolutions of the Board are carrigidamd perform such other duties as
may be prescribed by the Board of Directors, tiEdaws or the Corporation’s Corporate Governanceal&lines.

B. Vice Chairman of the Board (Vice Chairmarhe Board may from time to time elect from th@in number one or more Vice
Chairmen. Each Vice Chairman shall assist the Gteairand perform such other duties as may be assignthe Board of Directors,
these Bylaws, or, in the case of any Vice Chairmah executive responsibilities, the CEO. If theatman is not present at any
meeting of the Directors, the Vice Chairman (othére are more than one, the Vice Chairman seldwstex majority of the Directors
present at such meeting) will preside at such mgefiny Vice Chairman with executive responsitetimay be designated an
Executive Vice Chairman.

C. Chief Executive Officer (CEQ)The CEO, subject to the powers of the Chairmahthe supervision of the Board of Directors,
shall have general supervision, direction and cbwotrthe business and affairs of the Corporatiéa.may sign, execute and deliver in
the name of the Corporation powers of attorneyiragis, bonds and other obligations and shall perfeuch other duties as may be
prescribed from time to time by the Board of Diggstor these Bylaws. The CEO shall have genera&rsigion and direction of the
officers of the Corporation and all such powersnay be reasonably incident to such responsibildéie®pt where the supervision and
direction of an officer is delegated expresslyriotaer by the Board of Directors or these Bylawgh@ut limiting the generality of the
foregoing, the CEO shall establish the annual melaf each non-executive officer of the Corpomatianless otherwise directed by the
Board, and the annual salaries of each officehefQorporation’s subsidiaries, unless otherwisectixd by the respective boards of
directors of such subsidiaries.




D. President The President may sign, execute and deliverémtme of the Corporation powers of attorney, eatsr bonds, and
other obligations and shall perform such othereduéis may be prescribed from time to time by thar@of Directors, the CEO, or the
Bylaws.

E. Chief Operating Officer (COQ)The COO, subject to the powers of the CEO andtipervision of the Board of Directors, sl
manage the day-to-day operations of the Corporasioall perform such other duties as may be ptesdrby the Board of Directors or
the CEO, and shall have the general powers andsdusiually vested in the chief operating officea @brporation. Without limiting the
generality of the foregoing, the COO shall superday other officer designated by the CEO and $taade all such powers as may be
reasonably incident to such responsibilities. Usiletherwise provided by law or the Board of Direstdie may sign, execute and del
in the name of the Corporation powers of attoreytracts, and bonds.

F. Chief Financial Officer (CFQ)The Chief Financial Officer shall be the prindifinancial officer of the Corporation. He shall
manage the financial affairs of the Corporation dindct the activities of the Treasurer, Controdad other officers responsible for the
Corporation’s finances. He shall be responsiblefbinternal and external financial reporting. s otherwise provided by law or the
Board of Directors, he may sign, execute and delivéhe name of the Corporation powers of attormeytracts, bonds, and other
obligations, and shall perform such other dutiesiag be prescribed from time to time by the BodrBioectors or by these Bylaws.

G. Chief Administrative Officer (CAQ) The CAO, subject to the supervision of the BazrBirectors, shall be in general and
active charge of the administrative functions @& @orporation, shall perform such other duties ag bre prescribed by the Board of
Directors and shall have the general powers andslusually vested in the chief administrativea#fiof a corporation. Without limitir
the generality of the foregoing, the CAO shall @eer the development and implementation of the Catipn’s administrative policies.

H. Chief Information Officer (CIO) The CIO, subject to the powers of the CEO, dhaltesponsible for (i) identifying and
addressing the Corporation’s information systeneieg(ii) identifying changes and trends in compatel systems technology that
affect the Corporation and its operations, (iiijjestmnining long-term corporate-wide information neg@lv) developing overall strategy
for information needs and systems development @nprétecting corporate data, proprietary inforroatand related intellectual
property stored in the Corporation’s informatiostgyns.

I. General CounselThe General Counsel shall be directly respongiladvising the Board of Directors, the Corparatiand its
officers and employees in matters affecting thalledfairs of the Corporation. He shall determine heed for and, if necessary, select
outside counsel to represent the Corporation aptbap all fees in connection with their represeatatHe shall also have such other
powers, duties and authority as may be prescribéiht from time to time by the CEO, the Board ofdtors, or these Bylaws.
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J. Treasurer As directed by the Chief Financial Officer, theedsurer shall have general custody of all thedantl securities of
the Corporation. He may sign, with the CEO, Presidehief Financial Officer or such other persormpersons as may be specifically
designated by the Board of Directors, all billses€hange or promissory notes of the Corporationstédl perform such other duties as
may be prescribed from time to time by the Chiefdricial Officer or these Bylaws.

K. Controller. As directed by the Chief Financial Officer, ther@roller shall be responsible for the developnart maintenance
of the accounting systems used by the Corporatidnta subsidiaries. The Controller shall be au#tsat to implement policies and
procedures to ensure that the Corporation andilisidiaries maintain internal accounting contratsyns designed to provide reason
assurance that the accounting records accuraté#gtrbusiness transactions and that such tramsectire in accordance with
management’s authorization. Additionally, as dieedby the Chief Financial Officer, the Controlléa#i be responsible for internal and
external financial reporting for the Corporatiordats subsidiaries.

L. Assistant TreasurerThe Assistant Treasurer shall have such poweatgarform such duties as may be assigned by the
Treasurer. In the absence or disability of the Sueer, the Assistant Treasurer shall perform theesland exercise the powers of the
Treasurer.

M. Secretary The Secretary shall keep the minutes of all mgstdf the shareholders, the Board of Directorsisncbmmittees
or subcommittees. He shall cause notice to be gitemeetings of shareholders, of the Board of Doescand of any committee or
subcommittee of the Board. He shall have custodi@torporate seal and general charge of thedecdocuments and papers of the
Corporation not pertaining to the duties vestedtirer officers, which shall at all reasonable tirhesopen to the examination of any
Director. He may sign or execute contracts with atiner officer thereunto authorized in the naméhefCorporation and affix the seal
of Corporation thereto. He shall perform such othgres as may be prescribed from time to timehgyBoard of Directors or these
Bylaws.

N. Assistant Secretaries€ach Assistant Secretary shall have powers arfdrpesuch duties as may be assigned by the Segreta
In the absence or disability of the Secretary Absistant Secretary with the longest tenure shaafiopm the duties and exercise the
powers of the Secretary.

O. Executive Vice President(sThe Executive Vice President(s) shall, in additio exercising such powers and performing such
duties associated with any other office held thegrelsist the CEO in discharging the duties of dffite in any manner requested, and
shall perform any other duties as may be presciilyettie Board of Directors, by the CEO or by thBgtaws.

P. Senior Vice President(sThe Senior Vice President(s) shall, in additiorxercising such powers and performing such duties
associated with any other office held thereby, grenfsuch duties as may be prescribed from timarte by the Board of Directors, by
the CEO or by these Bylaws (or, with respect to @agior Vice President(s) who report to some ogixecutive officer, by such other
executive officer).




Q. Vice President(s)The Vice President(s) shall have such powerspanirm such duties as may be assigned to therhey t
Board of Directors, the CEO, the President, or Brgcutive Vice President, Senior Vice Presidertdtber officer to whom they report.
A Vice President may sign and execute contractsodimer obligations pertaining to the regular cowfhis duties.

R. Assistant Vice President(sThe Assistant Vice President(s) shall have susheps and perform such duties as may be assigne
to them by the Board of Directors, the CEO, thes®lient or the officer to whom they report. An Asaig Vice President may sign and
execute contracts and other obligations pertaitorthe regular course of his duties.

1.2 Executive Officer Group . The Board shall at least annually designate icedfficers as executive officers of the Corporatio

Section 2._Election and Removal of Officers

2.1Election . The officers shall be elected annually by therBlad Directors at its first meeting following tla@nual meeting of the
shareholders and, at any time, the Board may reraony@fficer (with or without cause, and regardlesany contractual obligation to such
officer) and fill a vacancy in any office, but aalection to, removal from or appointment to filacancy in any office, and the determination
of the terms of employment thereof, shall requie d@ffirmative votes of (a) a majority of the Ditexs then in office and (b) a majority of the
Continuing Directors, voting as a separate group.

2.2Removal. In addition, the CEO is empowered in his solemigon to remove or suspend any officer or otmepleyee of the
Corporation who (a) fails to respond satisfactatilfhe Corporation respecting any inquiry by treegoration for information to enable it to
make any certification required by the Federal Camications Commission under the Anti-Drug Abuse éfc1988, (b) is arrested or
convicted of any offense concerning the distributio possession of, or trafficking in, drugs orestbontrolled substances, or (c) the CEO
believes to have been engaged in actions that déeadtito such an arrest or conviction.

ARTICLE II.
BOARD OF DIRECTORS

Section 1. Powers

In addition to the powers and authorities by theglaws expressly conferred upon it, the Board okbDtiors may exercise all such
powers of the Corporation and do all such lawfu$ @nd things as are not by statute or by the I&giof Incorporation or by these Bylaws
required to be exercised or done by the sharetslder



Section 2. Organizational and Regular Meetings

The Board of Directors shall hold an annual orgatigmal meeting, without notice, immediately folliogy the adjournment of the anni
meeting of the shareholders and shall hold suchbeummf regularly scheduled meetings throughout/tie on such dates as shall be
determined from time to time by the Board. The 8&ay shall give not less than five days’ writtariice to each Director of all regular
meetings, which notice shall state the time andepta the meeting.

Section 3. Special Meetings

3.1Call of Special Meetings Special meetings of the Board of Directors maydiked by the Chairman or the CEO. Upon the written
request of any two Directors delivered to the Ghain, the CEO or the Secretary of the Corporati@pezial meeting shall be called.

3.2Notice . Notice of the time and place of special meetinigthe Board of Directors will be given to each &itor either by overnight
mail mailed not less than 48 hours before the tifrthe meeting, by telephone or by other form etglbonic transmission or communication
not less than 12 hours before the time of the mggetir on such shorter notice as the person oopsrsalling such meeting may deem
necessary or appropriate under exigent circumssance

Section 4. Waiver of Notice

Any Director may waive notice of a meeting by vaittwaiver executed either before or after the mgefirectors present at any
regular or special meeting shall be deemed to heagived due, or to have waived, notice therealyipied that a Director who participates in
a meeting by telephone shall not be deemed to tematved or waived due notice if, at the beginrohthe meeting, he objects to the
transaction of any business because the meetmaf iawfully called.

Section 5. Quorum.

A majority of the authorized number of Directorsfiaed by or pursuant to the Articles of Incorpdoatshall be necessary to constitu
quorum for the transaction of busingssyvided, howeverthat a minority of the Directors, in the absenota quorum, may adjourn from tir
to time, but may not transact any business. If@aau is present when the meeting convened, thecfoire present may continue to do
business, taking action by vote of a majority gfuarum, until adjournment, notwithstanding the ditiwal of enough Directors to leave less
than a quorum or the refusal of any Director presenote.

Section 6. Notice of Adjournment

Notice of the time and place of holding an adjodrme=eting need not be given to absent Directdisitime and place is fixed at the
meeting adjourned.



Section 7. Written Consents

Anything to the contrary contained in these Bylawswithstanding, any action required or permittedbé taken by the Board of
Directors may be taken without a meeting, if alinfbers of the Board of Directors shall individuatiiycollectively consent in writing to such
action. Such written consent or consents shallleé With the minutes of the proceedings of the llo&uch action by written consent shall
have the same force and effect as a unanimous¥stech Directors at a meeting.

Section 8._Voting.

At all meetings of the Board, each Director presévall have one vote. At all meetings of the Boatdguestions, the manner of
deciding which is not otherwise specifically regathby law, the Articles of Incorporation or thésdaws, shall be determined by a majority
of the Directors present at the meetipmvided, howeverthat any shares of other corporations owned &yObrporation shall be voted only
pursuant to resolutions duly adopted upon theraéftive votes of (a) 80% of the Directors then ificefand (b) a majority of the Continuing
Directors, voting as a separate group.

Section 9. Use of Communications Equipment

Meetings of the Board of Directors may be held ans of telephone conference calls or similar comeations equipment provided
that all persons participating in the meeting caarland communicate with each other.

Section 10. Indemnification.
10.1Definitions . As used in this Section 10:

(a) The term “Change of Contradhall mean (i) an acquisition by any person (withia meaning of Section 13(d)(3) or 14(d)(2
the Securities Exchange Act of 1934, as amendebi@néficial ownership of 20% or more of the comHbimeting power of the
Corporation’s then outstanding voting securitié¥during any period of two consecutive years,ivmtlals who at the beginning of
such period constitute the Board of Directors ef @orporation and any new director whose electiothb Board of Directors or
nomination for election by the Corporation’s shailelers was approved by a vote of at least two-shirftthe directors then still in office
who either were directors at the beginning of theqal or whose election or nomination for electiaas previously so approved, cease
for any reason to constitute a majority thereof(iigrthe consummation of a merger or consolidatiovolving the Corporation if the
shareholders of the Corporation, immediately besmeh merger or consolidation, do not own, immedijafiollowing such merger or
consolidation, more than 50% of the combined vopioger of the outstanding voting securities oftégulting entity in substantially t
same proportion as their ownership of voting sei@srimmediately before such merger or consoligatidotwithstanding the foregoing,
a Change of Control shall not be deemed to ocdetysbecause 20% or more of the Corporation’s tgtstanding voting securities is
acquired by (l) a trustee or other fiduciary hotdsecurities under one or more employee benefitspiaaintained by the Corporation or
any of its subsidiaries or (2) any entity that,



immediately prior to such acquisition, is ownededtty or indirectly by the shareholders of the Qogtion in the same proportion as
their ownership of shares in the Corporation imratdy prior to such acquisition.

(b) The term “Claim” shall mean any threatened deg or completed claim, action, suit, or procegdincluding discovery,
whether civil, criminal, administrative, arbitragivor investigative and whether made judicially xtr&judicially, or any separate issue
matter therein, as the context requires, but stwlinclude any action, suit or proceeding initiaby Indemnitee against the Corporation
(other than to enforce the terms of this Section)nitiated by Indemnitee against any directoofficer of the Corporation unless the
Corporation has joined in or consented in writiagfte initiation of such action, suit or proceeding

(c) The term “Determining Body” shall mean (i) tBeard of Directors by a majority vote of a quorufritee entire board
consisting of directors who are not named as atti¢he Claim for which indemnification is beimmught (“Disinterested Directors”),
or (ii) if such a quorum is not obtainable, indegient legal counsel (A) selected by the Disinteckftizectors, or (B) if there are fewer
than two Disinterested Directors, selected by tharB of Directors (in which selection directors wdmnot qualify as Disinterested
Directors may participatejrovided, however, that following a Change of Control, with resptctll matters thereafter arising out of
acts, omissions or events occurring prior to agratie Change of Control concerning the rightsndemnitee to seek indemnification,
such determination shall be made by independent teminsel selected by the Board of Directors enrttanner described above in this
Section 10.1(c) (which selection shall not be usoeably delayed or withheld) from a panel of threensel nominated by Indemnitee.
Such counsel shall not have otherwise performedcsey for the Corporation, Indemnitee or theirleffes (other than services as
independent counsel in connection with similar erajtwithin the five years preceding its engagen(iéntlependent Counsel”). If
Indemnitee fails to nominate Independent Counstiwten business days following written requesth®y Corporation, the Board of
Directors shall select Independent Counsel. Suahsa shall not be a person who, under the appicstbndards of professional
conduct then prevailing, would have a conflictrterest in representing either the Corporatiomdemnitee in an action to determine
Indemnitee’s rights under this Section, nor shadlelpendent Counsel be any person who has beeroseacor censured for ethical
violations of applicable standards of professiamaiduct. The Corporation agrees to pay the reasoifeds and costs of the Indepen:
Counsel referred to above and to fully indemnifgrsindependent Counsel against any and all expedséss, liabilities and damages
arising out of or relating to this Section 10.14c)ts engagement pursuant hereto. The Determiaody shall determine in accordance
with Section 10.3 whether and to what extent Indéeris entitled to be indemnified under this Sattnd shall render a written
opinion to the Corporation and to Indemnitee tchseifect.

(d) The term “D&O Insurance” shall mean directonsl &fficers liability insurance.
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(e) The term “Disbursing Officer” shall mean, witspect to a Claim, the Chief Executive Officeth# Corporation or, if the
Chief Executive Officer is a party to the Claimtasvhich advancement or indemnification is beinggdd, any officer who is not a pa
to the Claim and who is designated by the Chiefchtiee Officer, which designation shall be madenppdly after the Corporation’s
receipt of Indemnitee’s initial request for advamesit or indemnification and communicated to Indaemi

(H The term “Expenses” shall mean any reasonakpemses or costs (including, without limitatiortpatey’s fees, fees of experts
retained by attorneys, judgments, punitive or edangpdamages, fines and amounts paid in settlenaettplly and reasonably incurred
by Indemnitee with respect to a Claim, except Exgienses shall not include any amount paid inesattht of a Claim against
Indemnitee (i) by or in the right of the Corporatjmr (ii) that the Corporation has not approveticl approval will not be unreasona
delayed or withheld.

(g) The term “Indemnitee” shall mean each Direetod officer and each former Director and officethaf Corporation.
(h) The term “Section” shall mean Article Il, Sextil0, of these Bylaws, in its entirety, unlessdbetext otherwise provides.

(i) The term “Standard of Conducthall mean conduct by an Indemnitee with respeatiich a Claim is asserted that was in g
faith and that Indemnitee reasonably believed tmper not opposed to, the best interest of thgp@mtion, and, in the case of a Claim
that is a criminal action or proceeding, conduet the Indemnitee had no reasonable cause to belias unlawful. The termination of
any Claim by judgment, order, settlement, convittiar upon a plea afolo contenderer its equivalent, shall not, of itself, create a
presumption that Indemnitee did not meet the StahdBConduct.

10.2 Advancement of Expenses

(a) Subject to Indemnitee’s furnishing the Corpioratvith a written undertaking, in a form reasoryatstisfactory to the
Corporation, to repay such amount if it is ultinhatdetermined that Indemnitee is not entitled urtties Section to indemnification
therefor, the Corporation shall advance Expensé&sd®mnitee in advance of the final dispositioran§ Claim involving Indemnitee;
provided, howeverthat Indemnitee will return, without interestyauch advance that remains unspent at the digposit the Claim tc
which the advance related, and provided furthext, sidvances of such Expenses by the Corporatioh@®@ Msurance carrier shall be
treated, for purposes of this Section 10.2(a) dasiaces by the Corporation. The written undertakipgndemnitee must be an unlimi
general obligation of Indemnitee but need not loeissl and will be accepted by the Corporation witlreference to the financial
ability of Indemnitee to make repayment.

(b) Any request for advancement of Expenses skadibbmitted by Indemnitee to the Disbursing Officewriting and shall be
accompanied by a written



description of the Expenses for which advancenergquested. The Disbursing Officer shall, withihdays after receipt of
Indemnitee’s request for advancement, advance Eyplnses unsecured, interest-free and without degadndemnitee’s ability to
make repayment, provided that if the Disbursingdeff questions the reasonableness of any suchsgdhat officer shall promptly
advance to the Indemnitee the amount deemed byffiedr to be reasonable and shall forward immigdijato the Determining Body a
copy of the Indemnitee’s request and of the Dishgr®fficer's response, together with a writtenatgsion of that officer’s reasons for
guestioning the reasonableness of a portion chtlvancement sought. The Determining Body shalhiwi20 days after receiving such
a request from the Disbursing Officer, determireerasonableness of the disputed Expenses ang imat@mnitee and the Disbursing
Officer of its decision, which shall be final, sebj to Indemnitee’s right under Section 10.4 tksegidicial adjudication of
Indemnitee’s rights.

(c) Indemnitee’s right to advancement under thigtiSe 10.2 shall include the right to advancemdriExpenses incurred by
Indemnitee in a suit against the Corporation urgtmtion 10.4 to enforce Indemnitee’s rights unter $ection. Such right of
advancement shall, however, be subject to Indeeisitebligation pursuant to Indemnitee’s undertaldegcribed in Section 10.2(a) to
repay such advances, to the extent provided in@et0.4, if it is ultimately determined in the enfement suit that Indemnitee is not
entitled to indemnification for a Claim.

10.3Indemnity .

(a) The Corporation shall, in the manner providethis Section, indemnify and hold harmless Ind¢esnagainst Expenses
incurred in connection with any Claim against Indéee (whether as a subject of or party to, orappsed or threatened subject of or
party to, the Claim) or in which Indemnitee is itwad solely as a witness or person required to gixidence, by reason of Indemnitee’s
position (a) as a director or officer of the Cogt@yn, (b) as a director or officer of any subsigiaf the Corporation or as a fiduciary
with respect to any employee benefit plan of thepGration, or (c) as a director, officer, employeeagent of another corporation,
partnership, limited liability company, joint veméy trust, employee benefit plan or other for grofinot for profit entity or enterprise, if
such position is or was held at the request ofthgooration, regardless of when serving in suchtiposoccurred, if (x) Indemnitee is
successful in defense of the Claim on the merittioerwise, as provided in Section 10.3(d), odiigemnitee has been found by the
Determining Body to have met the Standard of Cotjguovided that no indemnification shall be madedspect of any Claim by or in
the right of the Corporation as to which Indemniéall have been adjudged by a court of competeistiction, after exhaustion of all
appeals therefrom, to be liable to the Corporatioiess, and only to the extent, a court shall datex upon application that, despite the
adjudication of liability but in view of all the miumstances of the case, Indemnitee is fairly @aadanably entitled to indemnity for st
Expenses as the court shall deem proper, and ma¥idther, that Expenses incurred in connectiah wiClaim for which Indemnitee
has been reimbursed or indemnified by the Corpam&tiD&O Insurance carrier shall be credited agatims Corporation’s obligation
under this Section 10.3(a) with respect to suclntCla



(b) Promptly upon becoming aware of the existericny Claim with respect to which Indemnitee magksmdemnification
hereunder, Indemnitee shall notify the Chief ExiseuOfficer (or, if the Chief Executive Officer the Indemnitee, the next ranking
executive officer who is not an Indemnitee withpes to the Claim) of the existence of the Clairhpwghall promptly advise the Board
of Directors that establishing the Determining Bedil} be a matter presented at the next regulashesluled meeting of the Board of
Directors. Delay by Indemnitee in giving such netshall not excuse performance by the Corporatawaunder unless, and only to the
extent that, the Corporation did not otherwisereazfrthe Claim and such failure results in forfeitloy the Corporation of substantial
defenses, rights or insurance coverage. After giefnining Body has been established, the Chietikee Officer or that officer’s
delegate shall inform Indemnitee thereof and Indéershall promptly notify the Determining Body,ttee extent requested by it, of all
facts relevant to the Claim known to Indemnitee.

(c) Indemnitee shall be entitled to conduct theedsé of the Claim and to make all decisions wisipeet thereto, with counsel of
Indemnitees$ choice, provided that in the event the defengheoClaim has been assumed by the Corporationghrigs D&O Insuranc
carrier or otherwise, then (i) Indemnitee will bditled to retain separate counsel from the Corjpmmas Counsel (but not more than one
law firm plus, if applicable, local counsel at tBerporation’s expense if, but only if, Indemnitémak reasonably conclude that one or
more legal defenses may be available to Indemttiteare different from, or in addition to, thosaitable to the Corporation or other
defendants represented by the Corporation thrasdb&O Insurance carrier or otherwise, and (ii) @@rporation will not, without the
prior written consent of Indemnitee, effect anytlsatent of the Claim unless such settlement (Xuihes an unconditional release of
Indemnitee from all liability that is the subjecatter of such Claim, (y) does not impose penatirgsost-settlement obligations on
Indemnitee (except for customary confidentialityigdtions), and (z) does not require payment byeimditee of money in settlement.

(d) To the extent Indemnitee is successful on teatmor otherwise in defense of any Claim, Indggshall be indemnified
against Expenses incurred by Indemnitee with re¢spebe Claim, regardless of whether Indemniteerhat the Standard of Conduct,
and without the necessity of any determinationHgy@etermining Body as to whether Indemnitee hastiheeStandard of Conduct. In
the event Indemnitee is not entirely successfuthermerits or otherwise in defense of any Claint,ibsuccessful on the merits or
otherwise in defense of any claim, issue or matteslved in the Claim, Indemnitee shall be inderadffor the portion of Indemnitee’s
Expenses incurred in such successful defensesthi@términed by the Determining Body to be reasgreaid properly allocable to the
claims, issues, or matters as to which Indemnitae successful.

(e) Except as otherwise provided in Section 10,3t Corporation shall not indemnify any Indemaiteder Section 10.3(a)
unless a determination has been made by the DeteigriBody (or by a court upon application or inraqeeding brought by Indemnitee
under Section 10.4) with respect to a specifici@ldiat indemnification of Indemnitee is permissibécause Indemnitee has met the
Standard of Conduct. In the
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event settlement of a Claim to which Indemnitea sarty has been proposed (“Proposed Settlemdin¢’Determining Body shall,
promptly after submission to it but prior to consuation of the Proposed Settlement, make a detetimmahether Indemnitee shall
have met the Standard of Conduct. In the event datdrmination is adverse to Indemnitee, Indemrsted! be entitled to reject the
Proposed Settlement. In the event of final dispmsiof a Claim other than by settlement, the Deteimg Body shall, promptly after but
not before such final disposition, make a detertidmavhether Indemnitee has met the Standard ofiGecin In all cases, the
determination shall be in writing and shall setlidn reasonable detail the basis and reasonsftineléne Determining Body shall,
promptly after making such determination, providmgy thereof to both the Disbursing Officer anddmnitee and shall instruct the
former to (i) reimburse Indemnitee as soon as maldle for all Expenses, if any, to which Indemaites been so determined to be
entitled and which have not previously been advdtedndemnitee under Section 10.2 (or otherwisevered by Indemnitee through
an insurance or other arrangement provided by trpdZation), and (ii) seek reimbursement from Indiée® (subject to Indemnitee’s
rights under Section 10.4) of all advancementstiaae been made pursuant to Section 10.2 as tdhias been so determined that
Indemnitee is not entitled to be indemnified.

(H Indemnitee shall cooperate with the DeterminBagly at the expense of the Corporation by progdmthe Determining Body,
upon reasonable advance request, any documentatioformation that is not privileged or otherwisetected from disclosure and that
is reasonably available to Indemnitee and reasgmadilessary to make such determination.

(9) If the Determining Body makes a determinationspiant to Section 10.3(e) that Indemnitee isledtib indemnification, the
Corporation shall be bound by that determinatioarig judicial proceeding, absent a determinatiom logurt that such indemnification
contravenes applicable law.

(h) In making a determination under Section 10,3{@ Determining Body shall presume that the Sieshdf Conduct has been
met unless the contrary shall be shown by a pregramde of the evidence.

(i) The Corporation and Indemnitee shall keep atmitial, to the extent permitted by law and thigiuciary obligations, all facts
and determinations provided pursuant to or arisimgof the operation of this Section, and the Coapion and Indemnitee shall instruct
their respective agents to do likewise.
10.4Enforcement.

(a) The rights provided by this Section shall bosreable by Indemnitee in any court of competarisdiction.

(b) If Indemnitee seeks a judicial adjudicatioriredemnitee’s rights under, or to recover damagesbieach of, this Section,
Indemnitee shall be entitled to recover from thep@eation, and shall be indemnified by the Corpgoratgainst, any and all Expenses
incurred by Indemnitee in connection with such peding, but only if
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Indemnitee prevails therein. If it shall be detered that Indemnitee is entitled to receive partrimitall of the relief sought, then
Indemnitee shall be entitled to be reimbursed fdExpenses incurred by Indemnitee in connectiotih\such proceeding if the
indemnification amount to which Indemnitee is detigred to be entitled exceeds 50% of the amoumaéinnitee’s claim. Otherwise,
the reimbursement of Expenses incurred by Indemmiteonnection with such judicial adjudication Itba appropriately prorated.

(c) In any judicial proceeding described in thigt8m 10.4, the Corporation shall bear the burdegpraving that Indemnitee is not
entitled to advancement or reimbursement of Expereaght with respect to any Claim.

10.5Saving Clause. If any provision of this Section is determined byaart having jurisdiction over the matter to requhe
Corporation to do or refrain from doing any actttisan violation of applicable law, the court shiaé empowered to modify or reform such
provision so that, as modified or reformed, sudvfgion provides the maximum indemnification petedtby law and such provision, as so
modified or reformed, and the balance of this ®ectshall be applied in accordance with their teMdghout limiting the generality of the
foregoing, if any portion of this Section shallibgalidated on any ground, the Corporation shallemtheless indemnify Indemnitee to the full
extent permitted by any applicable portion of thextion that shall not have been invalidated antiedull extent permitted by law with
respect to that portion that has been invalidated.

10.6Non-Exclusivity . The indemnification and payment of Expenses praVigle or granted pursuant to this Section shalleot
deemed exclusive of any other rights to which Indiéee is or may become entitled under any statutigle of incorporation, insurance
policy, authorization of shareholders or directagreement or otherwise, including, without limat any rights authorized by the
Determining Body in its discretion with respecitatters for which indemnification is permitted unda. R.S. 12:83A. The parties recognize
that La. R. S. 12:83E presently provides that rahsather indemnification measure shall permit indéiwation of any person for the results
of such person’s willful or intentional misconduct.

10.7Subrogation . In the event of any payment under this SectionQbgoration shall be subrogated to the extentio payment to
all of the rights of recovery of Indemnitee. Foliog receipt of indemnification payments hereundsrfurther assurance, Indemnitee shall
execute all papers reasonably required and, axpense of the Corporation, take all action reasigneecessary to secure such subrogation
rights, including execution of such documents asraasonably necessary to enable the Corporatiorirtg suit to enforce such rights.

10.8Successors and Assigns

(a) The Corporation shall require any successoetiadr direct or indirect, by purchase, merger, obdation, reorganization or
otherwise) to all or substantially all the businesassets of the Corporation, by agreement or atiserument in form and substance
satisfactory to the Corporation, expressly to assand agree to perform its obligations under tBigtiSn in the same manner and to the
same extent the Corporation would be required tiopa if no such succession had taken place.
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(b) Indemnitee’s right to advancement and inderoatfon of Expenses pursuant to this Section sloallicue regardless of the
termination of Indemnitee’s status as a directasflicer of the Corporation, and this Section sfralire to the benefit of and be
enforceable by Indemnitee’s personal or legal gtatives, executors, administrators, spouses, lasisigns and other successors.

(c) The rights granted to each Indemnitee under$keiction are personal in nature and neither tlipdtation nor any Indemnitee
shall, without the prior written consent of the @thassign or delegate any rights or obligatiordeuthis Section except as expressly
provided in Sections 10.8(a) and 10.8(b).

(d) This Section shall be binding upon and inurthebenefit of and be enforceable by the partistb and their respective
successors (including any direct or indirect susaeby purchase, merger, consolidation, reorgapizatr otherwise to all or
substantially all of the business or assets ofXbporation), permitted, assigns, spouses, heiegwtors, administrators and personal
and legal representatives.

10.9Indemnification of Other Persons. The Corporation may indemnify any person not a @oeor officer of the Corporation to the
extent authorized by the Board of Directors or muttee of the Board expressly authorized by tharBaf Directors.

Section 11. Certain Qualifications.

(a) No person shall be eligible for nomination céilen or service as a Director of the Corporatidrovghall (i) in the opinion of tF
Board of Directors fail to respond satisfactoritythe Corporation respecting any inquiry of theg@oation for information to enable t
Corporation to make any certification required by Federal Communications Commission under the-Bnig Abuse Act of 1988 or
to determine the eligibility of such persons unithés subsection; (i) have been arrested or coadicf any offense concerning the
distribution or possession of, or trafficking imuds or other controlled substances, providedithtite case of an arrest the Board of
Directors may in its discretion determine that ntitaetanding such arrest such persons shall rentigible under this subsection; or
(i) have engaged in actions that could lead tthsan arrest or conviction and that the Board oé&ibrs determines would make it
unwise for such person to serve as a Directorefbrporation.

(b) No person shall be eligible for nomination,otilen or service as a Director of the Corporatidiné Board of Directors
determines that (i) he or she failed to furnish magice, undertaking, questionnaire, agreementt@rdanstrument required to be
delivered under any subsection of Section 5 ofchatiV of these Bylaws or otherwise reasonably estigd by the Corporation or (ii) in
connection with furnishing any such notice, undérng, questionnaire, agreement or other instrumeatr she failed to provide
information that was true, correct and completalimaterial respects or made an untrue statenfentrmterial fact or omitted to statt
material fact necessary in order to make the setésmade not misleading, including without limdatomitting to disclose any
agreements, arrangements or understandings redaibedisclosed in any such notice, undertakingstionnaire, agreement or other
instrument.

(c) Any person serving as a Director of the Corporashall automatically cease to be a Directosoch date as he ceases to have
the qualifications set forth in this Section 11ddms position shall be considered vacant withenrireaning of the Articles of
Incorporation of the Corporation.
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ARTICLE III.
COMMITTEES

Section 1. Committees
1.1 Standing Committees. The Board of Directors shall have the standingmittees specified below:

A. The Compensation Committeball consist of three or more Directors (the exachber of which shall be set from time to time
by the Board), who shall have such qualificatiggmyers and responsibilities as specified in anytehghat may from time to time be
adopted by the Compensation Committee and apptoydide Board of Directors.

B. The Nominating and Corporate Governance Comanttall consist of three or more Directors (the exachber of which shall
be set from time to time by the Board), who shalldsuch qualifications, powers and responsilsliie specified in any charter that
may from time to time be adopted by the Nominating Corporate Governance Committee and approvédebgoard of Directors.

C. The Audit Committeshall consist of three or more Directors (the exarhber of which shall be set from time to timethg
Board), who shall have such qualifications, povaard responsibilities as specified in any chartat thay from time to time be adopted
by the Audit Committee and approved by the BoarDioéctors.

D. The Risk Evaluation Committeslall consist of three or more Directors (the exachber of which shall be set from time to
time by the Board), who shall have such qualifmasi powers and responsibilities as specified incluarter that may from time to time
be adopted by the Risk Evaluation Committee andayga by the Board of Directors.

1.2 Special Purpose Committees The Board may authorize on ad hocbasis special pricing committees in connection it
issuance of securities or such other special perpommittees as may be necessary or appropriatmimection with the Board’'managemel
of the business and affairs of the Corporation.

1.3Subcommittees. As necessary or appropriate, each of the starmtimgnittees listed in Section 1.1 may organizeaadihg orad
hocsubcommittee for such purposes within the scopts glowers as it sees fit, and may delegate to subbommittee any of its powers as
may be necessary or appropriate to enable suclosubittee to discharge its duties and responsiilitAny such subcommittee shall be
composed solely of members of the standing comepitidaich shall appoint and replace such subcomenittembers. Each subcommittee
member shall hold office during the term designdttedhe standing committee, provided that such t&nail automatically lapse if such
member ceases to be a member of the standing cteeroitfails to meet any other qualifications tmaty be imposed by the standing
committee.
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Section 2. Appointment and Removal of Committee Mebers.

Subject to Section 5 below, Directors shall be amed to or removed from a committee only upondffemative votes of:
1. A majority of the Directors then in office; ai

2. A majority of the Continuing Directors, voting aseparate grou|

Each member of a committee shall serve until hisasrsuccessor is duly appointed and qualified.

Section 3. Procedures for Committees

Each committee or subcommittee may adopt suchersagirocedures or regulations as it shall deeragsecy for the proper conduct of
its functions and the performance of its respolités, provided that such charters, procedureggulations are consistent with (i) the
Corporation’s Articles of Incorporation, Bylaws a@drporate Governance Guidelines, (ii) applicabled, regulations and stock exchange
listing standards, (iii) applicable provisions ofyaduly adopted benefit plan of the Corporationt®subsidiaries defining the rights or
responsibilities of any such committee or subcortaitind (iv) any regulations or procedures specfie such committee by the Board of
Directors or for such subcommittee by the standimgmittee that authorized its organization undetiSe 1.3 (collectively, the “Governing
Standards”). Unless otherwise determined by a cdateendor subcommittee, each meeting thereof shalbbgened pursuant to the notice
requirements pertaining to meetings of the full Bo&ach committee and subcommittee shall keegiemrihinutes of its meetings.

Section 4, Meetings

A committee or subcommittee may invite to its magsi other Directors, representatives of managemeunntsel or other persons whose
pertinent advice or counsel is sought by the cotesior subcommittees. A majority of the memberanyf committee or subcommittee shall
constitute a quorum and action by a majority (omhy super-majority required by the Governing Stéadsd) of a quorum at any meeting of a
committee or subcommittee shall be deemed actidhdgommittee or subcommittee. The committee bcemmittee may also take action
without meeting if all members thereof consent niting thereto. Meetings of a committee or subcottewsi may be held by telephone
conference calls or other communications equiprpestided each person participating may hear artuklaed by all other meeting
participants. Each committee shall make regulaonsgo the Board. All recommendations or actioharny committee or subcommittee shall
be subject to approval or ratification by the Btlard of Directors unless the committee or subcadtemipossesses plenary power to act
independently with respect to such matter and dibengssion of such matter to the full Board for astivould be prohibited by, or contrary to
the intent and purpose of, any Governing Standards.
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Section 5. Authority to Fill Vacancies.

Any vacancy in any committee (including any vacaresulting from an increase in the number of doectomprising the committee)
shall be filled by the Board. If the Board failsfilbany such vacancy within 30 days of being aed thereof, the Nominating and Corporate
Governance Committee shall have the power tohfdltacancy, in which case the new committee mestiat serve on such committee until
such time as the Board may elect to replace sushcoenmittee member.

ARTICLE IV.
SHAREHOLDERS’ MEETINGS

Section 1. Place of Meetings

Unless otherwise required by law or these Bylawsnaetings of the shareholders shall be heldaptincipal office of the Corporation
or at such other place, within or without the Stfteouisiana, as may be designated by the Boabirekctors.

Section 2._Annual Meeting.

An annual meeting of the shareholders shall be belthe date and at the time as the Board of Qirecthall designate for the purpose
of electing Directors and for the transaction aftsother business as may be properly brought béfiereneeting. If no annual shareholders’
meeting is held for a period of 18 months, any shaider may call such meeting to be held at thistegd office of the Corporation as
shown on the records of the Secretary of Statheftate of Louisiana.

Section 3. Special Meetings

Special meetings of the shareholders, for any me&o purposes, may be called by the Board of RirscSubject to the terms of any
outstanding class or series of Preferred Stockehtities the holders thereof to call special nmegsj the holders of a majority of the Total
Voting Power shall be required to cause the Segrefahe Corporation to call a special meetinglodreholders pursuant to La. R.S. 12:73B
(or any successor provision). Such requests obsladdlers must state the specific purpose or puspofsthe proposed special meeting, anc
business to be brought before such meeting byhthiebolders shall be limited to such purpose opaes.

Section 4. Notice of Meetings

Except as otherwise provided by law, the authorjzedon or persons calling a shareholders’ mestiadl cause written notice of the
time and place of the meeting to be given to aksholders of record entitled to vote at such mgeii least 10 days and not more than 60
days prior to the day fixed for the meeting. Notid¢he annual meeting need not state the purpoparposes thereof, unless action is to be
taken at the meeting as to which notice is requinethw, the Articles of Incorporation or the BylawNotice of a special meeting shall state
the purpose or purposes thereof. Any previouslgdoled meeting of the shareholders may be postpamed(unless provided otherwise by
law or the Articles of Incorporation) any speciaating of the shareholders may be canceled, byutéso of the Board of Directors upon
public natice given prior to the date previouslpeduled for such meeting of shareholders.
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Section 5. Notice of Shareholder Nominations and Sheholder Business

5.1 Annual Meetings of Shareholders

(a) Nominations of persons for election to the Bloagir Directors and the proposal of other businedsetconsidered by the
shareholders may be made at an annual meetingadtstiders only if properly brought before such timee(i) pursuant to the
Corporation’s notice of meeting (or any supplentanteto) given by or at the direction of the Boafdirectors, (ii) otherwise by or at
the direction of the Board of Directors, (i) bpyashareholder of the Corporation who (A) was aaialder of record at the time of
giving of notice provided for in this Section 5.ddaat the time of the annual meeting, (B) is egditio vote at the meeting and
(C) complies with the notice procedures set famtthis Section 5.1 as to such business or nomimasio(iv) by any shareholder (or
group of shareholders) who meets the requiremdraadcomplies with all of the procedures set famt!$ection 5.3 of this Bylaw.

(b) Without qualification or limitation, subject ®ection 5.4(c) of this Bylaw, for any nominatiarsany other business to be
properly brought before an annual meeting by agt@der pursuant to Section 5.1(a)(iii) of this 8y| the shareholder must have gi
timely notice thereof in writing to the Secretaftloe Corporation and such other business musttitotesa proper matter for
shareholder action. To be timely, a shareholdestica shall be delivered to the Secretary of thepG@tion at the principal executive
office of the Corporation not earlier than the elad business on the 180th day and not later theuslbse of business on the 90th day
prior to the first anniversary of the precedingn®annual meetingprovided, howeverthat in the event that the date of the annual
meeting is more than 30 days before or more thase§8 after such anniversary date, notice by theeiolder to be timely must be so
delivered not earlier than the close of businestherl80th day prior to the date of such annualtimgeand not later than the close of
business on the later of the 90th day prior toddwe of such annual meeting or, if the first publimouncement of the date of such
annual meeting is less than 100 days prior to #te df such annual meeting, the 10th day follovihregday on which public
announcement of the date of such meeting is fiestarby the Corporation.

(c) To be in proper form and effective for purpobeseof, a shareholder’s notice (whether givenymmsto this Section 5.1(c) or
Section 5.2(c) of this Bylaw) furnished to the Sary of the Corporation must: (i) set forth, ash® shareholder giving the notice and
the beneficial owner, if any, on whose behalf tbenmation or proposal is made (A) the name andesidof such shareholder, as it
appears on the Corporation’s books, of such beiaébtiener, if any, of any of their respective a#fites and associates and of any others
acting in concert with any of the foregoing (withyasuch affiliates, associates or others beingihafter referred to as “associated
persons”), (B)(1) the class or series and numbshafes of the Corporation which are, directlynalirectly, owned beneficially and of
record by such
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shareholder, any such beneficial owner, and anfyesf associated parties, (2) any option, warremoryertible security, stock
appreciation right, or similar right with an exeseior conversion privilege or a settlement paymemtechanism at a price related to
class or series of shares of the Corporation dr witalue derived in whole or in part from the eabf any class or series of shares o
Corporation, or any derivative or synthetic arrangat having the characteristics of a long positioany class or series of shares of the
Corporation, or any contract, derivative, swap thieotransaction or series of transactions desigm@doduce economic benefits and
risks that correspond substantially to the owng@rshiany class or series of shares of the Corpmraincluding due to the fact that the
value of such contract, derivative, swap or othemgaction or series of transactions is determiayectference to the price, value or
volatility of any class or series of shares of @@poration, whether or not such instrument, cantoa right shall be subject to
settlement in the underlying class or series ofeshaf the Corporation, through the delivery ofrcasother property, or otherwise, and
without regard of whether such shareholder of mcthre beneficial owner, if any, or any of theisesiated parties may have entered
into transactions that hedge or mitigate the ecooeiffiect of such instrument, contract or rightory other direct or indirect opportur
to profit or share in any profit derived from amgiease or decrease in the value of shares ofdipo€ation (any of the foregoing, a
“Derivative Instrument”) directly or indirectly oved beneficially by such shareholder, the benefmater, if any, or any of their
associated parties, (3) any proxy, contract, aearent, understanding, or relationship pursuanttizhvsuch shareholder, any such
beneficial owner or any of their associated patti@s a right to vote any shares of any securith@{Corporation, (4) any agreement,
arrangement, understanding, relationship or otrssrwincluding any repurchase or similar so-calldck borrowing” agreement or
arrangement, engaged in, directly or indirectlysbgh shareholder, the beneficial owner, if anygror of their associated parties, the
purpose or effect of which is to mitigate lossrauce the economic risk (of ownership or othervigeany class or series of the shares
of the Corporation by, manage the risk of shareepchanges for, or increase or decrease the votiwgr of, such shareholder, the
beneficial owner, if any, or any of their assodigparties with respect to any class or series@btiares of the Corporation, or which
provides, directly or indirectly, the opportunity profit or share in any profit derived from anycdease in the price or value of any class
or series of the shares of the Corporation (arth@foregoing, “Short Interests”), (5) any rightsdividends on the shares of the
Corporation owned beneficially by such shareholday, such beneficial owner or any of their assedigarties that are separated or
separable from the underlying shares of the Cotjpora(6) any proportionate interest in shareshef €orporation or Derivative
Instruments held, directly or indirectly, by a gesler limited partnership in which such sharehol@ay such beneficial owner or any
their associated parties is a general partneri@gtty or indirectly, beneficially owns an intetés a general partner of such general or
limited partnership, (7) any performance-relatessféother than an asset-based fee) that such shdeehany such beneficial owner or
any of their associated parties is entitled to Baseany increase or decrease in the value of slvduthe Corporation or Derivative
Instruments, if any, including without limitatiomasuch interests held by immediate family memloésuch shareholder, any such
beneficial owner or any of their associated pasiearing the same household, (8) any significanitginterests or any Derivative
Instruments or Short Interests in any
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principal competitor of the Corporation held by Iswhareholder, the beneficial owner, if any, or ahtheir associated parties, (9) any
direct or indirect interest of such shareholdeg, likneficial owner, if any, or any of their asstazigparties in any contract with the
Corporation, any affiliate of the Corporation oyanrincipal competitor of the Corporation (includirin any such case, any employn
agreement, collective bargaining agreement or dongwagreement), and (10) any other agreemerdangement or understanding,
whether or not such instrument or the rights caeféthereby are subject to settlement in underlghmayes of capital stock of the
Corporation, the effect or intent of which is totigdite loss to, manage risk or benefit of sharegpechanges for, or increase or decrease
the voting power of, such shareholder, any sucletigal owner or any of their associated partieshwespect to securities of the
Corporation, (C) any other information relatingstech shareholder and beneficial owner, if any, Waitld be required to be disclosec
a proxy statement or other filings required to tsmin connection with solicitations of proxies,fas applicable, the proposal or for
election of directors in a contested election pansuo Section 14 of the Securities Exchange Adi9¥4, as amended (the “Exchange
Act”), and the rules and regulations promulgatextetinder, (D) a description of all agreements ngeenents and understandings with
respect to the nomination or proposal between amansuch shareholder, such beneficial owner, if anany of their associated
parties, including, in the case of a nominatiory, aominee, his or her respective affiliates aneeaistes, and any others acting in
concert with any of the foregoing, and (E) a repnéation whether the shareholder, the beneficialewif any, or any of their
associated parties intends or is part of a groupwintends (1) to deliver at its own cost a prexgtement or form of proxy to holders
at least the percentage of the Corporaanitstanding capital stock required to approvadmpt the proposal or elect any one or mo
the nominees or (2) otherwise to solicit proxiesates from shareholders in support of such prdpmsaominees; (ii) if the notice
relates to any business other than a nominati@ndifector or directors that the shareholder prepds bring before the meeting, set
forth (A) a brief description of the business dedito be brought before the meeting, the reasaroftducting such business at the
meeting and any material interest of such sharehp&hy such beneficial owner or any of their asged parties in such business, and
(B) the text of any resolutions proposed for coasation and, if applicable, the text of any progbadditions, amendments or other
changes to any document governing the internairaftd the Corporation; (iii) set forth, as to egmrson, if any, whom the shareholder
proposes to nominate for election or reelectiothéoBoard of Directors (A) all information relating such person that would be
required to be disclosed in a proxy statementloerdiilings required to be made in connection vsitlicitations of proxies for election
directors in a contested election pursuant to 8edt# of the Exchange Act and the rules and reiguisipromulgated thereunder
(including such person’s written consent to beiaged in the proxy statement as a nominee and ¥igeas a Director if elected) and
(B) a description of all direct and indirect compation and other material monetary agreementsy@eraents and understandings
during the past three years, and any other mateletionships, between or among such sharehotatbaneficial owner, if any, or any
of their associated parties, on the one hand, aokl proposed nominee, his or her respective défliand associates, or any others
acting in concert with any of the foregoing, on ttker hand, including without limitation all infoiation that would be required to be
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disclosed pursuant to Item 404 of Regulatiod Sromulgated under the federal securities lavikéfshareholder making the nominat
and any beneficial owner on whose behalf the notinas made, if any, any affiliate or associatertof or any other person acting in
concert with any of the foregoing were the “regiatf for purposes of such item and the nominee \al&ector or executive officer of
such registrant; (iv) with respect to each nomiizeelection or reelection to the Board of Direstanclude both a completed and duly
executed questionnaire and a duly executed agraeesah as required by Section 5.4(d) of this Bylamd (v) be corrected, updated,
supplemented or recertified if and to the exteqguieed under Section 5.4(f) of this Bylaw.

5.2 Special Meetings of Shareholders

(a) At any special meeting of the shareholders datwened in accordance with these Bylaws, onlf sursiness shall be
conducted or considered as shall have been properlight before the meeting pursuant to the Cotmora notice of meeting. To be
properly brought before a special meeting, promosalst be (i) specified in the Corporation’s notieneeting (or any supplement
thereto) given by or at the direction of the Boafdirectors or given by the Secretary of the Cogpion under La. R.S. 12:73B (or any
successor provision) and Article VI(B) of the Atéis of Incorporation or (ii) otherwise properly bght before the special meeting by
at the direction of the Board of Directors.

(b) Nominations of persons for election to the Bbai Directors may be made at a special meetirghafeholders at which
directors are to be elected pursuant to the Cotipora notice of meeting (i) by or at the directiohthe Board of Directors or
(ii) provided that the Board of Directors has detigred that directors shall be elected at such mggelily any shareholder of the
Corporation who (A) is a shareholder of recorchattime of giving of notice provided for in this By and at the time of the special
meeting, (B) is entitled to vote at the meeting] &8) complies with the notice procedures set fort8ection 5.2(c) of this Bylaw as to
such nomination.

(c) Subject to Section 5.4(c) of this Bylaw, in #heent the Corporation calls a special meetindghafeholders for the purpose of
electing one or more directors to the Board of Etiwes, any such shareholder entitled to vote i siection of directors may nominate
a person or persons (as the case may be) foragidctisuch position(s) as specified in the Corpomné notice of meeting, if the
shareholder’s notice required by Section 5.1(khisf Bylaw with respect to any nomination (incluglithe completed and signed
guestionnaire, representation and agreement rebojr&ection 5.4(d) of this Bylaw) shall be dele@ito the Secretary of the
Corporation at the principal executive office of lBorporation not earlier than the close of busiresthe 120th day prior to the date of
such special meeting and not later than the clbbaginess on the later of the 90th day prior todhte of such special meeting or, if the
first public announcement of the date of such sdeneeting is less than 100 days prior to the dhsrich special meeting, the 10th day
following the day on which public announcementiistfmade of the date of the special meeting anti@hominees proposed by the
Board of Directors to be elected at such meeting.
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5.3Proxy Access Rights

(a) Whenever the Corporation solicits proxies withpect to an election of directors at an annuatimg, the Corporation shall,
subject to the terms and conditions of this Secii@ (i) include in its proxy statement for thenaal meeting the name, together with
the Required Information (as defined below), of peyson nominated for election (each such persomgltereinafter referred to as a
“Shareholder Nominee”) to the Board of Directorsabghareholder that satisfies, or by a group ahoee than ten shareholders that
satisfy, the requirements of this Section 5.3 (dadividual or group, including as the context riggs each member thereof, being
hereinafter referred to as the “Eligible Sharehd)dand all applicable laws, and who expressly &led the time of providing the notice
required by Section 5.3(g) of this Bylaw to haxgeribminee or nominees included in the Corporatiprisy materials pursuant to this
Section 5.3 and (i) permit the Corporation’s shatders to vote upon each such Shareholder Nominegldition to individuals
nominated by the Board of Directors, in connectigtihh such meeting. Such notice shall consist abayoof Schedule 14N duly filed
with the U.S. Securities and Exchange Commissiataordance with Rule 14a-18 promulgated undeEiuhiange Act and the
information required to be delivered to the Corpioraby this Section 5.3 (all such information eaflively being hereinafter referred to
as the “Section 5.3 Notice”), and such notice shaltlelivered to the Corporation in accordance thiéhprocedures and during the time
period set forth in Section 5.3(g) of this Bylaw.

(b) For purposes of Section 5.3(a) of this Bylawe tRequired Informationthat the Corporation will include in its proxy staten
is (i) the information concerning the Shareholdermihee and the Eligible Shareholder that is reguioebe disclosed in the
Corporation’s proxy statement by the regulatiormprigated under the Exchange Act, by these Bylawshe Articles of Incorporation
or by the Listing Standards (as defined below); @ihdéf the Eligible Shareholder so elects, a Btaént (as defined below).

(c) The number of Shareholder Nominees (includihgr8holder Nominees that were submitted by antiégshareholder for
inclusion in the Corporation’s proxy materials puast to this Section 5.3 but either are subsequeithdrawn or that the Board of
Directors decides to nominate as Board of Direntominees) appearing in the Corporation’s proxy migtewith respect to an annual
meeting shall not exceed 20% of the number of thredn office as of the last day on which a Setba3 Notice of a nomination may
be timely delivered pursuant to Section 5.3(g)has Bylaw, or if such amount is not a whole numlbleg, closest whole number below
20%. If for any reason one or more vacancies oonuhe Board of Directors after the date refercethtthe prior sentence but before
date of the annual meeting and the Board of Dirsattects to reduce the size of the Board of Dimscin connection therewith, the
maximum number of Shareholder Nominees eligiblarfolusion in the Corporation’s proxy materials gwant to this Section 5.3 shall
be calculated based on the number of directoréfitecas so reduced. In the event that the numb8hareholder Nominees submitted
by Eligible Shareholders pursuant to this Sectid@exceeds this maximum number, each Eligible Stwdder will select one
Shareholder Nominee for inclusion in the Corpordtgroxy materials until the maximum number
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is reached, selecting in order from the largeshéosmallest of such shareholders based upon theetof shares of common stock of
the Corporation each Eligible Shareholder disclasedwned in the Section 5.3 Notice submitted ¢oGbrporation hereunder. If the
maximum number is not reached after each Eligiblar&holder has selected one Shareholder Nomiriseselection process will
continue as many times as necessary, followingdnee order each time, until the maximum numbezashed.

(d) In order to make a nomination pursuant to 8gstion 5.3, an Eligible Shareholder must have aWae defined below) 3% or
more of the Corporation’s outstanding common stamhktinuously for at least three years (the “Requidares”) as of both the date the
Section 5.3 Notice of the nomination is furnishedccordance with Section 5.3(g) of this Bylaw &melrecord date for determining
shareholders entitled to vote at the annual megeding must continue to own the Required Sharesigiirthe applicable meeting date.
To be in proper form and effective for purposethis Section 5.3, a Section 5.3 Notice furnishethéoSecretary of the Corporation
must: (i) set forth one or more written stateméram the record holder of the shares (and from éatelnmediary through which the
shares are or have been held during the requtisitetyear holding period) verifying that, as ofaedwithin seven calendar days prior to
the date the Section 5.3 Notice is furnished, tiigilife Shareholder owns, and has owned continydfesithe preceding three years,
Required Shares, and the Eligible Shareholder'seagent to provide, within three business days #ferecord date for the annual
meeting, written statements from the record hotohel such intermediaries verifying the Eligible Sfenider’s continuous ownership of
the Required Shares through the record date, alithga written statement that the Eligible Shardeolwill continue to hold the
Required Shares through the applicable meetingataténtends to continue to hold the Required Shineat least one additional year
thereatfter; (ii) set forth the information requiredbe included in a shareholder’s notice of notimapursuant to Section 5.1(c) of this
Bylaw (excluding item (i) thereof), together withe written consent of each Shareholder Nomindtoamed in the Corporation’s
proxy materials as a nominee and to serving asecior if elected; (iii) include a representatiamthe form provided by the Secretary
of the Corporation upon written request) that thigiele Shareholder (A) acquired the Required Skamehe ordinary course of busin
and not with the intent to change or influence oardt the Corporation, and that neither the ElgiBhareholder nor the Shareholder
Nominee or Shareholder Nominees being nominate@lyepresently has such intent, (B) has not norathand will not nominate for
election to the Board of Directors at the annuagtimg any person other than the Shareholder Nonan&hareholder Nominees being
nominated pursuant to this Section 5.3, (C) havindhted the proxy solicitation rules promulgateter the Exchange Act directly or
indirectly in connection with furnishing, or prepay to furnish, the Section 5.3 Notice, (D) has @ogaged and will not engage in, and
has not and will not be a “participant” in anotiperson’s “solicitation” within the meaning of Rulda-1(1) promulgated under the
Exchange Act in support of the election of any widlial as a Director at the annual meeting othan tks Shareholder Nominee or
Shareholder Nominees or a nominee of the Boardrefckrs, (E) will not distribute to any sharehalday form of proxy for the annual
meeting other than the form distributed by the ©eagion, and (F) has provided and will continugtovide information in connection
with the
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nomination hereunder that is or will be true, corr@nd complete in all material respects, and do¢sind will not omit to state a
material fact necessary in order to make the set¢smade, in light of the circumstances under wttiey were or will be made, not
misleading; (iv) include a written undertaking {ire form provided by the Secretary of the Corporatipon written request) that the
Eligible Shareholder agrees to (A) assume all liigtétemming from any legal or regulatory violatiarising out of the communications
with shareholders of the Corporation by the EligiBhareholder, its affiliates and associates,@r tespective agents or representati
either before or after the furnishing of the Setto3 Notice, or out of the information that thégitlle Shareholder has provided or will
provide to the Corporation or filed or to be fileith the U.S. Securities and Exchange Commissimiuding an agreement to
indemnify the Corporation and its agents and reprigives in respect of any such liabilities, (Binply with all other laws and
regulations applicable to any solicitation in coctien with the annual meeting, including withoumitation Rule 14a-9 promulgated
under the Exchange Act, and (C) promptly providthtoCorporation such additional information asuesied pursuant to this

Section 5.3 or any other subsection of this Sediofthese Bylaws; and (v) be corrected, updatedplemented or recertified if and to
the extent required under Section 5.4(f) of thisaBy

(e) Notwithstanding anything in these Bylaws to tbatrary, the Corporation shall not be requirechtdude, pursuant to this
Section 5.3, any nominee information in its proxatemials (i) with respect to any meeting of shalééus for which the Secretary of the
Corporation receives a notice that the Eligibler8halder or any other shareholder of the Corponatims nominated one or more
persons for election to the Board of Directors parg to the advance notice requirements set for8ection 5.1 of this Bylaw,

(i) concerning any Shareholder Nominee who (A)as independent under the Independence Standardiefimed below in Section 5.4
(d) of this Bylaw), as determined in good faiththg Board of Directors or one or more of its contegis, (B) provides any information
to the Corporation or its shareholders requiredequested pursuant to any subsection of this Sebtif these Bylaws that is not
accurate, truthful and complete in all materiapesgs, or that otherwise contravenes any of theesigents or representations made by
the Shareholder Nominee in connection with the mation, (C) has been an officer or director of mpetitor, as defined in Section 8
of the Clayton Antitrust Act of 1914, within thegiahree years, (D) is a named subject of a pertdinginal proceeding (excluding
traffic violations and other minor offenses) or lh&&n convicted in such a criminal proceeding withie past ten years or (E) is subject
to any order of the type specified in Rule 506(diRegulation D promulgated under the Securities@d933, as amended, or (jii) with
respect to any Eligible Shareholder who (A) prosiday information to the Corporation or its shatdbrs required or requested
pursuant to any subsection of this Section 5 cfaH&ylaws that is not accurate, truthful and conepie all material respects or

(B) otherwise fails, or nominates any Shareholdemihee who fails, to comply with its obligationsrpuant to any subsection of this
Section 5 of these Bylaws.

() The Eligible Shareholder may, at its optiompyide to the Secretary of the Corporation, at ilme the information required by
this Section 5.3 is provided, a
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written statement for inclusion in the Corporat®proxy statement for the annual meeting, not teeda 500 words, in support of the
Shareholder Nominee’s candidacy (the “StatemeNtjwithstanding anything to the contrary contaimethis Section 5.3, the
Corporation may omit from its proxy materials anformation or Statement that it, in good faith,i&ets is materially false or
misleading, omits to state any material fact, ouldoviolate any applicable law or regulation.

(g9) Notwithstanding the procedures set forth int®ec5.1 or 5.2 of this Bylaw, any Section 5.3 Netito be timely under this
Section 5.3, must be received by the SecretargeoCorporation at the principal executive officala Corporation within the time
period applicable to notices of shareholder projsasade at annual meetings pursuant to Rule 14af@ygated under the Exchange
Act.

(h) For purposes of this Section 5.3, an Eligittar@holder shall be deemed to “own” only thosetautting shares of common
stock of the Corporation as to which the sharehgddssesses both (i) the full voting and investmigiits pertaining to the shares and
(ii) the full economic interest in (including the@mortunity for profit and risk of loss on) such st& provided that the number of shares
calculated in accordance with clauses (i) ands(igll not include any shares (x) sold by such stwdder or any of its affiliates in any
transaction that has not been settled or clos¢dofyowed by such shareholder or any of its aftids for any purposes or purchased by
such shareholder or any of its affiliates pursuarsn agreement to resell or (z) subject to anipoptvarrant, forward contract, swap,
contract of sale, other derivative or similar agneat entered into by such shareholder or any effitlsates, whether any such
instrument or agreement is to be settled with sharavith cash based on the notional amount orevafishares of outstanding common
stock of the Corporation, if, in any such casehdnstrument or agreement has, or is intendedve,lthe purpose or effect of
(1) reducing in any manner, to any extent or attamg in the future, such shareholder’s or affd&full right to vote or direct the votir
of any such shares or (2) hedging, offsetting tarialg to any degree gain or loss arising fromftileeconomic ownership of such she
by such shareholder or affiliate. For purposehisf $ection 5.3, a shareholder shall “own” shaedd m the name of a nominee or other
intermediary so long as the shareholder retainsidgifne to instruct how the shares are voted wilpeet to the election of directors and
possesses the full economic interest in the shArelareholder’s ownership of shares shall be ddegmeontinue during any period in
which the shareholder has delegated any voting pbweneans of a proxy, power of attorney or othetrument or arrangement which
is revocable at any time by the shareholder. Thmgéowned,” “owning” and other variations of th@md “own” shall have correlative
meanings. Whether outstanding shares of the constemk of the Corporation are “owned” for these jpsgs shall be determined in
good faith by the Board of Directors.

(i) Whenever the Eligible Shareholder consists gf@p of more than one shareholder, each provisidinis Section 5.3 that
requires the Eligible Shareholder to provide anigtem statements, representations, undertakingegagents or other instruments or to
meet any other conditions shall be deemed to reausich shareholder that is a member of such gopmvide such statements,
representations, undertakings, agreements or itbieuments and to meet such other conditions. &sgn may be a member of more
than one group of persons constituting an Elig&fi@reholder with respect to any annual meeting.
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()) Any Shareholder Nominee who is included in @&rporation’s proxy materials for a particular aahmeeting of shareholders
but either (i) withdraws from or becomes ineligibleunavailable for election at the annual meetingji) does not receive at least 25%
of the votes cast in favor of the Shareholder Na®is election will be ineligible to be a Shareholdeminee pursuant to this
Section 5.3 for the next two annual meetings.

(k) This Section 5.3 provides the exclusive metfurdshareholders to include nominees for Direatathie Corporation’s proxy
materials.

5.4 Other Related Provisions.

(a) Subject to Section 5.4(c) of this Bylaw, onlick persons who are nominated in accordance wétiptbcedures set forth in this
Section 5 of these Bylaws shall be eligible to leeted at a meeting of shareholders to serve afirs and only such business shall be
conducted at a meeting of shareholders as shad Ibeen brought before the meeting in accordandethét procedures set forth in this
Section 5 of these Bylaws. Except as otherwiseigeavby law, the Articles of Incorporation or théddaws, the Chairman of the
meeting shall have the power and duty (i) to deteenvhether a nomination or any business propasée brought before the meeting
was made or proposed, as the case may be, in acoardvith the procedures set forth in this Sediiah these Bylaws (including
without limitation whether (A) the shareholder @mieficial owner, if any, on whose behalf the norigraor proposal is made solicited
(or is part of a group which solicited) or did rsot solicit, as the case may be, proxies or votssiport of such shareholder’s nominee
or proposal in compliance with such shareholdesfgesentation furnished pursuant to Section 5i)([€)(of this Bylaw and (B) such
shareholder, any such beneficial owner, and anly saminee has duly and timely furnished all infotioraor agreements required to
furnished under this Section 5 of these Bylaws@mdplied with all undertakings, representations@nmitments associated therewith)
and (i) if any proposed nomination or businessasin compliance with this Section 5 of these Bydato declare that such defective
proposal or nomination shall be disregarded.

(b) Notwithstanding the foregoing provisions ofstiiection 5 of these Bylaws, a shareholder shadl @mply with all applicable
requirements of the Exchange Act and the rulesragdlations promulgated thereunder with respetitéanatters set forth in this
Section 5; provided, however, that any referenceglése Bylaws to the Exchange Act or the rulespitgated thereunder are not
intended to and shall not limit the requirementgliapble to nominations or proposals as to anyrdblisiness to be considered pursuant
to Section 5.1(a)(iii), Section 5.2(b)(ii) or Sexti5.3 of this Bylaw.

(c) Except for proposals properly made in accordamith Rule 14a-8 promulgated under the ExchangeaAd included in the
notice of meeting duly given by or at the directafrthe Board of Directors under this Section Shafse Bylaws,

25



compliance with Section 5.1(a)(iii), Section 5.Z{ip)and Section 5.3 shall be the exclusive meansfshareholder to bring matters
before an annual meeting of shareholders or aap®eieting of shareholders, respectively. Nothmthis Bylaw shall be deemed to
affect any rights (i) of shareholders to requeshision of proposals in the Corporation’s proxytetaent pursuant to Rule 14a-8 under
the Exchange Act or (ii) of the holders of any egf Preferred Stock if and to the extent proviftedinder law, the Articles of
Incorporation or these Bylaws. Except as otherwig@essly provided to the contrary in Rule 14a-8ection 5.3, nothing in these
Bylaws shall be construed to permit any shareholifegive any shareholder the right, to includéave disseminated or described in
the Company'’s proxy statement any director nomamatior any other proposal.

(d) To be eligible to be a nominee for electiomemlection as a Director of the Corporation, a @ersominated by any sharehol
must deliver (in accordance with the time periodsspribed for delivery of notice under the applleadubsection of this Section 5 of
these Bylaws) to the Secretary of the Corporatidheprincipal executive office of the Corporat@mvritten questionnaire with respect
to the background and qualification of such pemsad the background of any other person or entitwloose behalf the nomination is
being made (which questionnaire shall be providethb Secretary of the Corporation upon writterues) and a written agreement (in
the form provided by the Secretary of the Corporatipon written request) that such person (i) tsamal will not become a party to
(A) any agreement, arrangement or understandirty aitd has not given any commitment or assuran@noperson or entity as to
how such person, if elected as a Director of thep@ation, will act or vote on any issue or queasifa “Voting Commitment”) that has
not been fully disclosed in writing to the BoardRifectors or (B) any Voting Commitment that colitdit or interfere with such
person’s ability to comply, if elected as a Direatbthe Corporation, with such perseriiduciary duties under applicable Louisiana |
(ii) is not and will not become a party to any agnent, arrangement or understanding with any pessentity other than the
Corporation with respect to any direct or indireginpensation, reimbursement or indemnificationannection with such person’s
candidacy, service or action as a Director thattwadeen fully disclosed in writing to the BoarfdDirectors, (iii) in such person’s
individual capacity and on behalf of any persormtity on whose behalf the nomination is being madmild be in compliance, if
elected as a Director of the Corporation, and edthply with all applicable publicly-disclosed corpte governance, conflict of interest,
ethics, confidentiality, stock ownership and tradpolicies and guidelines of the Corporation, éeknowledges that, if elected as a
Director of the Corporation, such person will owgdaciary duty, under applicable Louisiana lawhie Corporation and its
shareholders, (v) represents that all of the infdgiom that such person has provided and will prevsdor will be true, correct and
complete in all material respects, and does nowadlidiot omit to state a material fact necessargiider to make the statements mad
light of the circumstances under which they werwitirbe made, not misleading, (vi) meets, and wilhtinue to meet, all qualifications
to serve as a Director of the Corporation specifie8ection 11 of Article Il of these Bylaws or f&te 1V(F) of the Articles of
Incorporation, and is otherwise in all respectgikle, and will continue to be eligible, to sensaDirector without causing the
Corporation to be in violation of these Bylaws, #iréicles of Incorporation, the Listing Standards
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(as defined below), or any other applicable statiederal law or regulation and (vii) will abide bye requirements of Section 8.3 of
Article IV of these Bylaws. The Corporation may u@g any proposed nominee to furnish such otheriméation (i) as may reasonably
be requested by the Corporation to determine whetieeDirector would be independent under the hgtandards, any applicable
rules of the U.S. Securities and Exchange Comnmissioany publiclydisclosed standards used by the Board of Direatadtetermining
and disclosing the independence of the CorporatiBirectors (collectively, the “Independence Stadd9, (i) that could be material |
a reasonable shareholdetinderstanding of the independence, or lack thesésuch nominee or (iii) that may reasonablydguired tc
determine the eligibility of such nominee to seagea Director of the Corporation.

(e) The right of any shareholder to make any notigna or proposals under any subsection of thisi@eé of these Bylaws is
subject to the condition that the shareholder obre deliver (in accordance with the time limitegeribed for delivery of notice under
the applicable subsection of this Section 5 ofat@glaws) to the Secretary of the Corporation atgtincipal executive office of the
Corporation a written representation that eithehswcord shareholder or the beneficial ownemyf,@n whose behalf the nomination
or proposal is being made intends to attend th&caigle meeting of shareholders to address anytigmssregarding the nomination or
proposal and, in the event of any nomination oppsal made pursuant to Section 5.1 or 5.2 of tBgtmws, to propose such action at
the meeting.

(f) Any notice or information furnished under angbsection of this Section 5 of these Bylaws shalplomptly corrected if the
party furnishing it becomes aware of a materiademeficiency or change in circumstances. In aoidjtany party providing any notice
or information under any subsection of Section thete Bylaws must deliver to the Secretary ofGbgporation at the principal
executive office of the Corporation, not later thlree business days after the record date fam#ieting and three business days after
the date that is ten business days prior to thaingeer any adjournment or postponement thereofa@y such written updates and
supplements necessary to ensure that the notiofoomation previously provided or required to beyided shall be true and correct as
of both such dates or (B) a written certificatibattno such updates or supplements are necesshtiiarthe notice or information
previously provided remains true and correct asotifi such dates.

(g) For purposes of this Section 5 of these Bylgsaffiliate” and “associateshall each have the respective meanings ascril
them in Rule 405 promulgated under the Securitietsof 1933, as amended; provided, however, thdt méspect to any investment
company (as defined in the Investment Company A&Bd0, as amended, whether or not exempt fronstegion thereunder),
“affiliate” shall also include all other investmetimpanies managed by the same investment adviseyf its affiliates, (ii) “public
announcement” shall mean disclosure in a presageleeported by a national news service or in amdeat publicly filed by the
Corporation with the U.S. Securities and Exchangmmission pursuant to Section 13, 14 or 15(d) efkchange Act and the rules
and regulations promulgated thereunder, and (iigting Standards” shall mean the rules and lisstandards of the principal U.S.
securities exchange upon which the Corporation/sroon stock is listed.
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(h) In no event shall any adjournment or postpongrogéan annual or special meeting or the annouecethhereof commence a
new time period (or extend any time period) for gineng of any notice required under any subsectibthis Section 5 of these Bylaws.
In no event shall a shareholder be permitted toaghany person nominated to serve as a Direct@ruan/ subsection of this Section 5
of these Bylaws after the end of the last day efapplicable notice period, even if the proposedinee dies, is incapacitated, is
disqualified for any reason (including failure teet or to continue to meet any requirements impasee@r any subsection of this
Section 5 of these Bylaws), resigns or is otherwiseilling or unable to serve for any other reason.

(i) The Board of Directors or a committee therea@fynadopt such rules or guidelines for applyingghevisions of this Section 5
these Bylaws as it determines are appropriate.eTaobsidered duly furnished or delivered hereuralgy,notice, undertaking,
guestionnaire, agreement or other instrument reduw be provided under any subsection of thisi@eét of these Bylaws must be
furnished or delivered in a form reasonably satisfiy to the Board of Directors or one or moretsfaommittees.

Section 6._Quorum.

6.1 Establishment of Quorum. Except as otherwise provided by law, at all mmegtiof shareholders the presence, in person or by
proxy, of the holders of a majority of the Totaltihg Power shall constitute a quorum to organizertteetingprovided, howevethat this
subsection shall not have the effect of reducimgvitite required to approve any matter that mayskebéished by law, the Articles of
Incorporation or these Bylaws. Shares of VotingcBtas to which the holders have voted or abstdfired voting with respect to any matter
considered at a meeting, or which are subject to-Mates (as defined in Section 6.3 below), shalttented as present for purposes of
constituting a quorum to organize a meeting.

6.2Withdrawal . If a quorum is present or represented at a diggrized meeting, such meeting may continue toudiniess until
adjournment, notwithstanding the withdrawal of egitoshareholders to leave less than a quorum, aettisal of any shareholders present to
vote.

6.3Non-Votes. As used in these Bylaws, “Non-Votes” shall meamtumber of votes as to which the record holdgraxy holder of
shares of Capital Stock has been precluded fromgdtiereon (whether by law, regulations of theusigies and Exchange Commission, rt
or bylaws of any national securities exchange beself-regulatory organization, or otherwisegluding without limitation votes as to
which brokers may not or do not exercise discretigrvoting power under the rules of the New Y or&cRtExchange with respect to any
matter for which the broker has not received votirggructions from the beneficial owner of the wngtishares.

Section 7. Voting Power Present or Represented

For purposes of determining the amount of TotalingpPower present or represented at any annug@lemiad meeting of shareholders
with respect to voting on any particular mattegrsis as to which the holders have abstained framgiand shares which are subject to Non-
Votes, will be treated as not present and not cast.
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Section 8. Voting Requirements

8.1General Voting Standard. When a quorum is present at any meeting, theofatee holders of a majority of the Total Voting
Power present in person or represented by proxyddede any question brought before such meetintgss the question is one upon wh
by express provision of law, regulation, the Ad&lof Incorporation or Subsection 8.2 below, aedéht vote is required, in which case such
express provision shall govern and control thegdegiof such question.

8.2 Majority Director Election Standard . Subject to the rights of the holders of any seakpreferred stock and except as otherwise
required by law or the Articles of Incorporatiomcé director to be elected by the shareholders reasive a majority of the votes cast with
respect to the election of that director at anytingdor the election of directors at which a quaris present, provided that if the number of
nominees exceeds the number of directors to béeelét a contested election, the directors wilklerted by a plurality of the shares
represented in person or by proxy at the meetinigeatitled to vote on the election of directorst porposes of this section, (i) a “majority of
votes cast” means that the number of votes cast éfdirector’s election exceeds the number of saast as “withheld” or “against” with
respect to that director’s election and (ii) a “®ted election” means that the number of persooseply nominated to serve as directors of
the Corporation exceeds the number of directobs®telected.

8.3 Resignation Offers. If a director nominee who is an incumbent diregdmot elected and no successor has been elacthd same
meeting, the director must submit to the Board wé&ors promptly after the certification of theetion results a letter offering to resign fr
the Board of Directors (a “Resignation OfferThe Nominating and Corporate Governance Commititeansider the Resignation Offer a
will make a recommendation to the Board of Direstwhether to accept the Resignation Offer, rejeetResignation Offer or take other
action. The Board of Directors, taking into accotlve Nominating and Corporate Governance Commgteommendation and any other
factors they deem relevant, will act on each Regign Offer within 90 days from the date of thetifieation of the election results and will
disclose promptly in a Form 8-K Report filed witietSecurities and Exchange Commission its decaioithe rationale therefor.

Section 9. Proxies

At any meeting of the shareholders, every sharendldving the right to vote shall be entitled téevim person or by proxy appointed
an instrument in writing subscribed by such shaddroand bearing a date not more than 11 montlos firithe meeting, unless the instrum
provides for a longer period, but in no case willoutstanding proxy be valid for longer than thyears from the date of its execution. The
person appointed as proxy need not be a sharelafitlee Corporation.
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Section 10._Adjournments.

10.1Adjournments of Meetings. In accordance with the provisions of applicahle,|lthe Board of Directors, acting by resolutiomym
postpone and reschedule any previously scheduletimgeof shareholders, whether annual or speciaddition, any meeting of
shareholders, whether annual or special, may muatkd from time to time either by the chairmanhaf meeting or by the vote of the holc
of a majority of the Total Voting Power presenpigrson or by proxy at the meeting. When a meetragljourned to another time or place, if
any, notice need not be given of the adjourned imgé&tthe time and place, if any, thereof are ammed at the meeting at which the
adjournment is taken. At the adjourned meetingQbmpany may transact any business which might haea transacted at the original
meeting. If the adjournment is for more than 459dawif after the adjournment a new record dafxéed for the adjourned meeting, a notice
of the adjourned meeting shall be given to eachesivdder of record entitled to vote at the meeting.

10.2Lack of Quorum . If a meeting cannot be organized because a qubasmot attended, those present may adjourn teéngeo
such time and place as they may determine, sulhjeatever, to the provisions of Section 10.1 herbothe case of any meeting called for the
election of Directors, those who attend the seafrelich adjourned meetings, although less tharoeuguas fixed in Section 6.1 hereof, sl
nevertheless constitute a quorum for the purposdesting Directors.

Section 11. Written Consents

Any action required or permitted to be taken at angual or special meeting of shareholders magkentonly upon the vote of the
shareholders, present in person or representedlpyadthorized proxy, at an annual or special nmgediuly noticed and called, as provided in
these Bylaws, and may not be taken by a writterseonof the shareholders pursuant to the Businegso@ation Law of the State of
Louisiana.

Section 12, List of Shareholders

At every meeting of shareholders, a list of shal@drs entitled to vote, arranged alphabetically eedified by the Secretary or by the
agent of the Corporation having charge of trangééshares, showing the number and class of shaldsy each shareholder on the record
date for the meeting, shall be produced on theastopf any shareholder.

Section 13. Procedure at Shareholderdeetings.

13.1Presiding Officers. At every meeting of the shareholders the pregidimirman shall be the Chairman of the Board oé®ors
or, in the event of his or her absence or disgbilite Chief Executive Officer or, in the eventhid or her absence or disability, a chairman
chosen by resolution of the Board of Directors. Beeretary or, in the event of his or her absenaisability, any Assistant Secretary or, in
the absence of both, an appointee of the presidiagman, shall act as secretary of the meeting.

13.2Conduct of Meeting. The Board of Directors may make such rules oulagpns for the conduct of meetings of sharehalder it
shall deem necessary, appropriate or conveniebfe&to any such rules and regulations, the ctairpresiding at any meeting shall have
the right and authority to prescribe rules, regatet and procedures for such meeting and to tdlsaielh actions as in the judgment of the
chairman are appropriate for the proper condusuch
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meeting. Such rules, regulations or proceduresthven@dopted by the Board of Directors or prescrimg the chairman of the meeting, may
include, without limitation, the following: (i) thestablishment of an agenda or order of busingsbéomeeting, either of which may be
changed at any meeting at which a quorum is prdsetite vote of a majority of the Total Voting Paved those present thereat in person or
by proxy; (ii) rules and procedures for maintainorger at the meeting and the safety of those pte6#) rules and procedures relating to the
casting of ballots or the tabulation of votinglat tneeting; (iv) limitations on attendance at atipgation in the meeting to shareholders of
record of the Company, their duly authorized analstituted proxies or such other persons as therohaiof the meeting or his or her
designee may determine; (v) restrictions on emhé meeting after the commencement thereofjimijations on the time allotted to
guestions or comments of any particular particigarity all participants as a group; and (vii) othenilar rules, procedures, limitations or
restrictions designed to enhance the efficienaydpetivity or civility of the meeting. The presidjrchairman may interpret and apply any
such rules, regulations, procedures, limitationgestrictions as he or she sees fit under the wistances, in addition to changing the order of
business at the meeting or making any other detetions that he or she deems appropriate for thgeprconduct of the meeting. Unless and
to the extent determined by the Board of Directorthe presiding chairman, meetings of shareholslea#i not be required to be held in
accordance with the rules of parliamentary procedur

ARTICLE V.
CERTIFICATES OF STOCK

Any certificates of stock issued by the Corporasball be numbered, shall be entered into the bobitse Corporation as they are
issued, and shall be signed in the manner reqbiyddw by any two officers of the Corporation. TBerporation may elect to issue
uncertificated shares of stock.

ARTICLE VI.
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the bolaf record of any share or shares of stock akdlaer in fact thereof and accordingly
shall not be bound to recognize any beneficialjtagle or other claim to or interest in such shamehe part of any other person, whether or
not it shall have express or other notice therexéept as expressly provided by the laws of Longia

ARTICLE VII.
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affiriatof that fact, and the Board of
Directors, the General Counsel or the Secretary, imdyis or its discretion, require the owner af thst of destroyed certificate or his legal
representative, to give the Corporation a bonduich sum as the Board of Directors, the Generah&dor the Secretary may require, to
indemnify the Corporation against any claim thatyrha made against the Corporation on account ofliteged loss or destruction of any
such certificate; a new certificate of the sam@temd for the same number of shares as the cegedllto be lost or destroyed, may be issued
without requiring any bond when, in the judgmentref Board of Directors, the General Counsel oiS&eretary, it is proper to do so.
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ARTICLE VIILI.
CHECKS

All checks, drafts and notes of the Corporatiorldiesigned by such officer or officers or sucheastperson or persons as the Board of
Directors or the executive officers may from tiroetime designate.
ARTICLE IX.
DIVIDENDS
Dividends upon the capital stock of the Corporatsubject to the provisions of the Articles of Inporation, if any, may be declared by

the Board of Directors at any regular or speciattimgs, pursuant to law.’

ARTICLE X.
INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

The provisions of La. R.S. 12:135 through 12:14Mhall not apply to control share acquisitions d@rsis of the Corporation’s Capital
Stock.

ARTICLE XI.
CERTAIN DEFINITIONS

The terms Capital Stock, Continuing Directors, Totating Power and Voting Stock shall have the niegs ascribed to them in the
Articles of Incorporationprovided, howeverthat for purposes of Sections 3 and 6 of Artislef these Bylaws, Total Voting Power shall
mean the total number of votes that holders of @hfitock are entitled to cast generally in thetda of Directors. All references herein to
the Articles of Incorporation shall mean, as of payticular date, the Corporation’s Articles of dngoration, as amended or restated through
such date.

ARTICLE XII.
AMENDMENTS

These Bylaws may only be altered, amended or regdéalthe manner specified in the Articles of Inpmation.
* k k k%
* Amended in their entiret- May 23, 199t

 Amended Article I, Section |, Subsection 1.1(L)dad new Subsection 1.1(0O), and amended Subsec# October 7, 199

* Amended Article Ill, Section 1.1(B), Sectiorb} adding new Subsection 1.3, Sections 3 and 4 detkin their entirety - November 21,
1996
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Amended Article I, Section | by adding, deletimevising or renumbering various paragraphs dfs8ation 1.1 and by revising
Subsection 1.- October 7, 199

Amended Article I, Section 1 by adding or rerngring various paragraphs of Subsection 1.1 angWiging Subsection 1.2, and
amended Article 1V, Section 5, Subsections 5.2&idn their entiret- November 19, 199

Amended Article |, Section | by adding Subsectioh(®), amending Subsection 1.2 and renumberingestibsis- August 24, 199!
Amended Article Ill, Section 1.1(C- November 18, 199

Amended Article Il in its entiret- February 25, 200

Amended Article I, Section 1.1(A, B and P) and &lgill, Section 3.- August 26, 200:

Amended Article I, Section 1.1 (A, B, D, G, HAN) and Section 1.2, added new Article |, SecBpand amended Article I,
Sections 2, 3.1, 3.2 and 10, Article 1ll, Sectidnk and 5, Article IV, Sections 3, 6.1 and 13, él&iV and Article VIII- July 1, 200¢

Amended Article IV, Section 8 by revising Subsect®1 and adding Subsections 8.2 and- April 7, 2010
Amended cover page and table of contents to refi@ete chang- November 4, 201

Amended Article | by revising Section 1.1 aradaling Section 3, and amended Article 1l, Secfand 11, Article 11, Sections 3 and 5,
Article 1V, Sections 5, 10 and 13, and ArticlesX/and Xl - February 21, 201

Amended Article IV, Section 5, by adding newbSeiction 5.3 and amending Subsections 5.1(a),)5a5.4(c) - effective as of
May 28, 201<
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