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This Amendment No. 3 to our Form 8-A amends and restates Amendment No. 2 in its entirety.

Item 1: Description of Registrant’s Securities tde Registered

Our authorized capital stock consists of 800 millglhares of common stock, $1.00 par value per shadtwo million shares of
preferred stock, $25.00 par value per share. Amipoé 30, 2009, 101,072,113 shares of our comtock and 9,434 shares of our preferred
stock were outstanding. Our common stock is lisbedrading on the New York Stock Exchange andBedin Stock Exchange. The
discussion below summarizes certain terms of ommgon and preferred stock and applicable provisadnsuisiana law, but is not
complete. You should read it together with ourides of Incorporation and Bylaws and the applieginovisions of the Louisiana Business
Corporation Law. Our Articles and Bylaws are irmanated by reference as exhibits to this Amendrivent3.

Preferred Stock

Blank Check Powers

We may, without further action of the sharehold&siie up to two million shares of preferred stioc&ne or more series. The Bo.
of Directors may fix or determine the designatigmeferences and rights of each series of prefataak, including each of the following:

. the designation of each series;
. the number of shares initially constituting eactiese
. the dividend rate and conditions and the dividerdguences, if any, in respect of the common stoakamong the series

of preferred stock;

. whether, and upon what terms, the preferred staokIme converted into or exchanged for any otheuriézs of
CenturyTel;

. whether, and to what extent, holders of the sevitrave voting rights;

. the restrictions, if any, upon the issue or reissfugdditional shares of preferred stock;

. whether and how CenturyTel may redeem the shareludiing sinking fund provisions); and

. the liquidation preferences, if any, in respecthaf common stock and among the series of prefetosdk.

The issuance of shares of preferred stock could Ha effect of decreasing the market price ofstiares of common stock, impeding or
delaying a possible takeover or adversely affedtiegvoting or other rights of the holders of skas€our common stock. See “Laws and
Organizational Document Provisions with Possiblg¢itAkeover Effects — Unissued Stock.”

Dividend Rights

Under our Articles, we may not declare or pay adividend for any quarterly dividend period on aswgries of preferred stock,
unless we concurrently declare or pay a full dinidlen all series of preferred stock outstandingdifionally, we must pay in full any
accumulated dividends accrued or in arrears orpegferred shares before we may pay any full dividem any other series of preferred
stock. If we pay less than a full dividend, we trdistribute the dividend among the preferred shéwewhich dividends are accrued or in
arrears in proportion to the amounts that wouldehatherwise been distributed if full cumulativeidends had previously been paid.



SeriesL Shares

As of June 30, 2009, none of our preferred stock edstanding other than 9,4 34 shares of our Serpreferred stock. The
outstanding Series L shares are convertible, abptien of the holders of such shares, into a wiapproximately 12,864 shares of common
stock.

The Series L preferred shareholgets as one class with the common shareholdeash EBhare of Series L preferred stock entitles

the holder to one voteon all matters submitted to a vote of shareholdeigon CenturyTel’s dissolution or liquidation, tBeries L preferred
shareholders are entitled to receive a per shaoceiainequal to $25.00 plus any unpaid and accundiltitedends thereon. The Series L
preferred shareholders do not have the preempgheto subscribe to any additional stock we mayés There is no trading market for the
Series L preferred stock, and it is unlikely thae avill develop in the foreseeable future.

Common Stock

The rights of our common shareholders are subjeartd may be adversely affected by, the rights®holders of shares of our
preferred stock that is currently outstanding @t the may issue in the future.

Dividend Rights

The common shareholders are entitled to receivedanigends that may be declared by the Board sidigcretion, out of legally
available funds.

Voting Rights

Each share of common stock entitles the holdentovmte with respect to each matter properly subhib the shareholders for th
vote, consent, waiver, release or other actione ddmmon shareholders do not have cumulative voigigs. As a result, the holders of m
than 50% of the voting power may elect all of tivectors if they so desire.

Liquidation Rights

Upon CenturyTel’s dissolution or liquidation, commshareholders will receive their pro rata sharallafemaining assets after
payment of all debts, obligations and other lidileti, including the preferential rights of our me€d shareholders to receive the liquidating
distributions described above.

Preemptive Rights

Common shareholders do not have the preemptivétogsubscribe to any additional stock we may issue

Laws and Organizational Document Provisions with Pssible Antitakeover Effects

Under Louisiana law, corporations may include psmns in their articles of incorporation that areended to encourage any person
desiring to acquire a controlling interest in tleporation to negotiate with the corporation’s dices rather than attempt a hostile
takeover. These provisions are intended to erthateany acquisition of the corporation will beimved by the corporation’s incumbent
board, who can then take into account, among akfiegs, the interests of the corporation’s shama. However, some shareholders may
find these provisions to be disadvantageous bedhegecould limit or preclude meaningful shareholparticipation in certain
transactions. Furthermore, these provisions msgodirage takeovers in which shareholders wouldveeeprice for their shares that is
higher than the prevailing market price at the tihetakeover attempt is commenced. Finally, tipeegisions may also discourage proxy
contests, the acquisition of a large block of theporation’s voting stock, or other attempts tduahce or replace the corporation’s current
management.
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Our Articles contain provisions that are desigrednsure meaningful participation of the Boardanreection with proposed
takeovers. Moreover, Louisiana has adopted stathtd regulate takeover attempts. Set forth bédoavdiscussion of the provisions of the
Louisiana Business Corporation Law and our Artielad Bylaws that may affect the incidence and autcof takeover attempts. The terms
“related person,” “continuing director,” “businessmbination” and “total voting power” have specificanings under our Articles which are
useful in understanding this discussion. Theseninga are included at the end of this Item 1.

Board of Directors Provisions

Classified Board of Directors Our Board is divided into three classes of does; with each class serving staggered three-year
terms. Each class is required to be as nearlyl @gunamber as possible.

Our classified Board helps ensure the continuity stability of our management and policies sinogagority of our directors at any
given time will have served on the Board for asteane year. However, this board structure alskes@& more difficult to elect a majority of
new directors, and may discourage a proxy cont#&btent a removal of directors, at least two anshaleholder meetings would generall
necessary to change a majority of the Board. Tomreour classified board structure will tend sretuate existing management. In
addition, it may discourage tender offers or otiEuisitions of our stock which shareholders mdiete would be in their best interests.

Removal of Directors Under our Articles, the shareholders may rermawedirector, only for cause, at any meeting of the
shareholders called for such purpose, by the adfirra vote of:

. a majority of the total voting power of all sharéders; and

. at any time there is a related person, a majofithetotal voting power of all shareholders ottien the related person,
voting as a separate group.

This provision of our Articles precludes a thirdfygerom gaining control of the Board by removimgumbent directors without
cause and filling the vacancies with its own norameWithout this provision, under Louisiana lawedtors could be removed, with or
without cause, by a majority of the total votingyss at any special shareholders’ meeting calledhar purpose. Therefore, a party holding
or controlling the requisite vote could circumvéme classified board structure by calling a spesti@reholders’ meeting, removing the
incumbent directors, and electing its own slatdimgctors. Our Articles protect the classified tubstructure against such action. However,
this protection could also limit the power of shHaiglers to remove incumbent directors under cirdanmtes where this may be in
CenturyTel's best interests.

Vacancies Under Louisiana law, any vacancy on the boardirefctors may be filled by the remaining direct@nsbject to the right
of the shareholders to fill the vacancy. For exi@mipthe board of directors increases the autteatinumber of directors by two directors, the
board can elect two additional directors to fik tlesulting vacancies, subject to the right ofghareholders to fill them. Under our Articles, a
change in the number of directors may not be matleout, among other things, the approval of 80%hefdirectors. Moreover, vacancies
the Board may be filled only by the Board by a voft®oth a majority of the directors and a majodfythe continuing directors, as defined
below. These provisions will likely prevent a thjparty from gaining control of our Board by incsg®y the number of directors and filling
the resulting vacancies with its own nominees.

Restrictions on Shareholder Action by Unanimous Consent

Under Louisiana law, unless a corporation’s arsigleovide otherwise, any vote that could be takesHareholders at an annual or

special meeting may be taken instead without aimgéta consent in writing is signed by all of thelders of the outstanding voting
stock. Our Articles provide that shareholder activay be taken only at an annual or special meefispareholders, and may not be take



written consent of the shareholders. This provigicevents consent solicitations by persons destaracquire CenturyTel or chan
the composition of our Board.

Restrictions on Convening Shareholder Meetings

Under Louisiana law, shareholders holding 20% cdgoration’s voting power may call a special shatders’ meeting. This 20%
threshold may be increased or decreased in th@aipn’s articles or in a shareholder-approvedyl Our Articles provide that holders of
at least a majority of our total voting power angitted to call a special meeting of shareholdérkis higher threshold substantially reduces
the ability of insurgent shareholders to call aciglemeeting between annual meetings.

Fair Price Provisions
Supermajority Vote RequirementsOur Articles contain provisions designed to jdevsafeguards for our shareholders when a

related person attempts to effect a business catibmwith us. In general, a business combindtietmveen CenturyTel and a related person
must be approved by:

. a majority of the directors;
. a majority of the continuing directors;
. 80% of the total voting power of all shareholdensg

66-2/3% of the total voting power of shareholdether than the related person, present or repreder the shareholders’
meeting.

Exceptions to Supermajority Vote RequiremeniBhese voting requirements do not apply to arsirass combination that is
approved in advance by a majority of the directord a majority of the continuing directors or dascertain minimum price, form of
consideration, and procedural requirements. lh sases, only the affirmative vote of 66-2/3% @& thtal voting power present or
represented at a shareholders’ meeting is reqtoragprove the business combination. The follovéiegtions describe the minimum price,
form of consideration and procedural requirements.

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

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

(@) the highest per share price, including certain cisions, transfer taxes, and fees, paid by théactlzerson for
any of our common stock within the two-year perfimgnediately prior to the announcement date of tngrtess
combination or in the transaction in which thatgoer became a related person;

(b) the market value per share of our common stockenlate the business combination is announced treotiate
that the related person became a related persachevier is higher; or

(©) the price per share equal to the market value oEommon stock as determined under sub-item (bya&bo
multiplied by a fraction, the numerator of whichth& highest price per share, including certainmissions,
transfer taxes, and fees, paid by a related pdosamy of our common stock within a two-year pdrimmediately
prior to the announcement date of the business ic@tibn, and the denominator of which is the markadtie per



share of our common stock on the first day in the-year period on which the related person acquargdof our
common stock.

In the case of consideration received by holdeengfseries of our preferred stock, the “highestipase price”
must at least equal the higher of:

€)) the highest purchase price determined in the maseidprth above for our common stock, except tiat
calculation shall be based on the per share puegbrése or market value of preferred stock acquingthe related
person; or

(b) the highest preferential amount per share to witietholders of the series of preferred stock whel@ntitled to

receive upon our liquidation.

. Form of Consideration Requirements . The consideration paid to the holders of ang<lar series of our stock must b
cash or in the same form as other consideratiovigusly paid by the related person in acquiringsitgres of that class
series of stock.

. Procedural Requirements . Subject to certain exceptions, the followinggadural requirements must be satisfied at all t
after a related person becomes a related persopramdo the completion of a business combination:

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

. there shall have been:

- no reduction in the annual rate of dividends paidhee common stock, except as necessary to refigct
stock split or stock dividend; and

- no failure to increase the annual rate of divideslaecessary to reflect any reclassification loemot
transaction which has the effect of reducing thealper of outstanding common shares;

. the related person shall not have become the lmgadivner of any additional shares of our capitatk except as
part of the transaction which resulted in the ezlgterson becoming a related person or by virtygagortionate
stock splits or stock dividends; and

. the related person shall not have received thefibegecept proportionately as a shareholder, gflaans,
advances, guarantees, pledges, tax credits, arfothacial assistance provided by us or any ofsubsidiaries.

Effects of Fair Price ProvisionsThe fair price provisions contained in our Algi are designed to prevent a purchaser fromiatjliz
two-tier pricing and similar inequitable tacticsan attempted takeover. Without fair price prawisi, a purchaser who acquired control of
CenturyTel in a “first tier” transaction could coeipninority shareholders in a “second tier” trangacto accept a lower price or less
desirable form of consideration than that giveottter shareholders. These provisions encouragafialt purchasers to extend their offers to
all shareholders and to negotiate the transactitmoaur Board prior to acquiring a substantial amtoof our stock.

These provisions may make it more costly for a paser to acquire control of CenturyTel because tagyire higher percentage
requirements for shareholder approval, and they caage the purchaser to pay a higher price to sti@eholders. Thus, our Articles may
discourage such purchases, particularly thoseefs than all of CenturyTel, and may therefore depour shareholders of an opportunity to
sell their stock at attractive prices. You shdwtdaware that tender offers are usually made atipre prices above prevailing market prices
and that acquisitions of large blocks of stock roayse the market price of the stock to increases@ provisions would not necessarily



discourage persons who would be willing to acqaimontrolling interest and to forego a “second’ tiEmsaction.

Under the fair price provisions, a proposed busiresnbination that might be attractive to someedhaiders might never be
completed. Due to the supermajority voting requigats imposed by these provisions, it may be difffifor a related person to secure the
necessary shareholder approvals without the supparanagement and employee shareholders. Inianldit related person may be unable,
as a practical matter, to comply with all of thegedural requirements of our Articles. In certaistances, the fair price provisions, while
providing objective pricing criteria, could be arbry and not indicative of market value. In eatkthese circumstances, a potential purchaser
would be forced either to negotiate with the camitiig directors and offer terms acceptable to theabandon the proposed business
combination.

Because a purchaser may feel compelled to retaioantinuing directors to authorize transactiorat thiould otherwise be subject to
a supermajority shareholder vote or the applicadiotihe minimum price, form of consideration andgedural standards, our Articles may
also tend to insulate management against the plitysith removal in the event of a takeover bid.

Louisiana has adopted a fair price statute thatiges for protections substantially similar to ta@dforded under our Articles. We
have formally claimed the benefits of this statiia, have indicated that the statute will not agplany business combination involving a
related person that is one of our employee beplits or a related trust.

Louisiana Control Share Satute

The Louisiana Control Share Statute limits thengipower of shares of certain publicly-traded L@aria corporations acquired by a
person or group, other than an employee benefit laelated trust of the corporation, in an addjois that causes the acquiror to have the
power to vote the shares in an election of direciimexcess of 20%, 3B83%, or 50% thresholds. Under the statute, tebhaees have only tl
voting power as is granted by the vote of the haldé a majority of the votes of each voting grauntitled to vote on the proposal, excluding
all shares as to which the acquiror, any officethef corporation and any director of the corporatito is also an employee of the corpore
may exercise or direct the exercise of voting powiris vote will occur at a meeting that is reqdito be called for that purpose upon the
acquiror’s request. The corporation has the righiedeem the acquiror’s shares for fair value if:
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. the acquiror fails to comply with certain specifiestice requirements; or
. the shareholders vote against granting voting sitihthe shares obtained by the acquiror.

The statute establishes a referendum format byhwdiiginterested shareholders may demonstratestpport or opposition to a
proposed share acquisition by voting either to goameny voting rights to the acquiror. On the dvand, the possibility that the voting rights
of the acquiror’s shares might be denied may eragmithe acquiror to negotiate a non-hostile adipisivith the board of directors. On the
other hand, acquirors that commence a tender affemprice in excess of prevailing market valueg bwable to obtain the shareholder vote
necessary to grant voting power to his or her shafédis would significantly reduce the pressurd@h@nacquiror to negotiate with the board
and may reduce the willingness of the board to epfibe transaction.

The statute permits a company to amend its artardsylaws to exclude future acquisitions of thenpany’s stock from the statute’s
application. In 1995, we amended our Bylaws tosjat® that the statute does not apply to acquisstimmour common stock. Subject to any
required regulatory approvals, we may at any tipeback into the statute by rescinding our 1995Byamendment.

Evaluation of Tender Offers

Our Board is required by our Articles, and exprggdrmitted by Louisiana law, to consider eachheffollowing factors when
evaluating a business combination, tender or exgdhalffer, or a proposal by another person to makader or exchange offer:



. the adequacy of the consideration to be paid;

. the social and economic effects of the transaadim&enturyTel and our subsidiaries as well as arrespective employees,
customers, creditors, and other elements of thevaamities in which we operate or are located;

. the business and financial condition and the egmprospects of the acquiring party, including, fmttlimited to, debt
service and other existing or likely obligationstleé acquiring party, and the possible effect esthconditions on
CenturyTel and our subsidiaries and other elemafrttse communities in which we are located; and

. the competence, experience, and integrity of tiggliaag person and its management.

One effect of this provision may be to discourdagedvance, an acquisition proposal. Often, aaroffconsults the board of a target
corporation prior to or after commencing a tendegxchange offer in an attempt to prevent a corfitest developing. Our provision will
strengthen the position of the Board in dealinghwaity potential offeror which might attempt to inspa takeover. This provision may also
dissuade shareholders who might potentially beleised with the Board's response to an acquisgtioposal from filing suit against the
Board.
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The obligation of the Board to consider the abasted factors could cause the Board to opposenadrdion that some shareholders
might view as being economically attractive. Im&ocases, opposition by the Board might have teetedf maintaining the position of
incumbent management.

Unissued Sock

As discussed above, we are authorized, withoubvractf the shareholders, to issue preferred st@he of the effects of the exister
of undesignated preferred stock and authorizedubissued, common stock may be to enable the Boarthke more difficult or to
discourage an attempt to obtain control and thepebtect the continuity of management. If, in thee exercise of its fiduciary obligations,
the Board were to determine that a takeover prapeas not in our best interest, the Board cowddéssuch shares without shareholder
approval in one or more transactions that mightemeor discourage the completion of the takeorsrdaction by:

. diluting the voting or other rights of the proposedjuiror or insurgent shareholder group;
. creating a substantial voting block that might utalee to support the position of the incumbent Bloar
. effecting an acquisition that might complicate oeglude the takeover, or otherwise.

In this regard, our Articles grant the Board brpadver to establish the rights and preferenceseofitithorized and unissued preferred
stock. Our Board may grant to the holders of ttefqured stock the power to:

. vote separately as a class on any proposed margensolidation;

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

. convert their preferred stock into a greater nuntfeshares of common stock or other securities;

. demand redemption of their shares at a specifilee pnder prescribed circumstances related to agehaf control; or

. exercise other rights designed to impede a takeover



The issuance of shares of preferred stock may adleaffect the rights of our common shareholders.

Indemnification and Excul pation

Subject to certain exceptions, under our Bylawswviieindemnify and hold harmless any current omf@r director or officer of
CenturyTel or any of our subsidiaries against egpsnattorney’s fees, fees of experts retainedtbynays, judgments, punitive or exemplary
damages, fines, and amounts paid in settlementreatiby any such indemnified party in connectiothveiny action involving the
indemnified party provided that:

. the indemnified party is successful in defenséefdction;

. members of the Board who are not parties to theraadr independent legal counsel, determine tmairiddemnified party
acted in good faith and what he or she reasonadligu®d to be in, or not opposed to, CenturyTe#sthnterests; or

. in the case of a criminal action, members of tharBavho are not parties to the action, or indepetiggal counsel,
determine that the indemnified party had no redsienzause to believe that his or her actions walawful.

Furthermore, we may advance expenses to the infiechparty provided that he or she agrees to réipase amounts if it is later determined
that he or she is not entitled to indemnification.

We have entered into indemnification contracts faiog contracting directors or officers the proced@and substantive rights to
indemnification set forth in our Bylaws. Theseénthification contracts apply to all covered clainvbgther arising before or after the
effective date of the contract.

We currently maintain an insurance policy covetimg liability of our directors and officers for amis taken in their official
capacity. Under the indemnification contractsthi® extent insurance is reasonably available, we hgreed to maintain comparable
insurance coverage for each contracting party@s & he or she serves as an officer or directbtlsereafter for so long as he or she is
subject to personal liability for actions takersirch official capacities.

Our Articles also include a provision that elimiesthe personal liability of a director or offigerCenturyTel and our shareholders
for monetary damages resulting from their breadifiese duty of care to the full extent permittedlimyisiana law as currently in effect. The
Articles further provide that any amendment or egjoé this provision will not affect the eliminatioof liability accorded to any director or
officer for acts or omissions occurring prior t@ thamendment or repeal.

The indemnification and exculpation provisions dixd above may discourage shareholders from bripgilawsuit against
directors or officers for breach of their fiduciadyty. These provisions may also have the effestducing the likelihood of derivative
litigation against directors and officers, evenugl such an action, if successful, might othenbiseefit us and our shareholders. In addit
our shareholders’ investment may be adversely &ffieio the extent that, in a class action or disedt we pay the costs of settlement and
damage awards against directors and officers potsodahese indemnification provisions.

Amendment of the Articles and Bylaws

Various provisions of the Articles, including thiagsified board provisions, fair price provisiomglahose provisions limiting the
ability of shareholders to act by written consemby not be amended except upon the affirmative bbmth:

. 80% of the total voting power of all shareholdensd

66-2/3% of the total voting power of shareholdether than a related person, present or represanhtedhareholders’



meeting, voting as a separate group.

However, the affirmative vote of the holders ofyoalmajority of the total voting power is requiréthe amendments were first adopted by
both a majority of the directors and a majoritytieé continuing directors, voting as a separategrou

The Articles provide that the Bylaws may be adoptedended, or repealed and new Bylaws may be adibgte

. a majority of the Board and a majority of the conthg directors, voting as a separate group; or

. the holders of at least 80% of the total voting powf all shareholders and 66-2/3% of the totaingppower of
shareholders, other than the related person, greseuly represented at a shareholderseting, voting as a separate grc
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The multiple votes required to amend the Article8wlaws may discourage a potential purchaser ottapital stock from making
market purchases, initiating a tender offer, oegng into a proxy contest in which the abilityrtmke fundamental changes through article or
bylaw amendments is an important element of iegtetyy.

Advance Notification of Nominations and Other Matters

To nominate a director or submit a proposal forsideration at a shareholders’ meeting, a sharehoidst provide CenturyTel with
advance written notice. To be timely the sharefofdust provide CenturyTel with written notice texs than 90 days nor more than 180
days prior to the anniversary date of the previgs’s annual meeting.

The notice must contain the name, age, and addf¢ise shareholder proposing the action and anggoeracting in concert with the
shareholder. The shareholder must include a reptason that it is a holder of record and intettdappear at the meeting in person to make
the nomination or propose the specified matterthéncase of nominations for directors, the natieest also include each of the following:

. the name, age, address, and principal occupatieaaf nominee;

. a description of all arrangements between the natinig shareholder and each nominee;

. class and number of shares of capital stock of @ghiel of which the nominee is a beneficial owner;

. other information required to be included in a greiatement pursuant to the federal proxy ruled; an

. the consent of each nominee to serve as directineatompany, if elected, and an affidavit thatribeninee meets all

applicable qualifications to serve as a director.
In the case of other proposed business, the sHdeteonotice must set forth a description of thisihess, the reasons for conducting the
business at the meeting, and any material inténasthe shareholder has in the proposed busiréss.chairman of the shareholdemgeting
has the power to disregard any nomination or atiegtter that does not comply with these procedures.
Additionally, we may disregard proposals of mattatrer than the nomination of directors that:

. are substantially the same as a prior proposat teoked on at the upcoming meeting;

. deal with substantially the same subject matter psor proposal that was voted upon within thecpding five years and
which failed to receive affirmative votes in exce$sertain specified levels; or



. in the judgment of the Board, are not proper subjtar action by shareholders under Louisiana law.

The restrictions on director nominations make #i@afor our current directors to obtain advanctceoof competing
nominations. Additionally, they make it more difiit for a purchaser of a significant block of atwck to assume control through the
removal of directors, eliminate the possibilityusfexpected nominations for directors at sharehslaeeetings, and limit the ability of our
shareholders to cause sudden changes in the mdmbefshe Board. Similarly, the restrictions drageholder proposals make it easier fc
to control the topics brought before a shareholdeegting and may make it more difficult for shavkters to influence corporate actions and

policy.
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Defined Terms

These terms have the following meanings under aticlas:

(1) A “related person” is any person who

. is the beneficial owner of capital stock representi0% or more of the total voting power entitledsbte for the election of
directors, and any affiliate of any such person; or

. is an affiliate of CenturyTel and at any time witlihe prior two years was the beneficial ownerayital stock representing
10% or more of the voting power. The term “beriafiowner” includes persons directly or indireodhywning or having the

right to acquire or vote the stock.

A “related person” does not include CenturyTel, suibsidiaries, or any of our or our subsidiariesptoyee benefit plans, or any trustee or
fiduciary of any plan acting in that capacity.

(2 A “continuing director” is:

. any member of the Board who is not affiliated wathelated person and who was a CenturyTel dirgetor to the time the
related person became a related person; and

. any successor to a continuing director who is ffdtaied with the related person and is recommehitesucceed a
continuing director by a majority of the continuidgectors then on the Board.

3 A “business combination” includes tiollowing transactions:
. any merger or consolidation of, or an exchangesotisties by CenturyTel or any of our subsidiaries;
. any sale, lease, exchange, mortgage, pledge, éransfother disposition of any of our assets aarof of our subsidiaries

having an aggregate book or fair market value ¢®@@2,000 or more;

. the adoption of a plan or proposal for the liquinkator dissolution of CenturyTel or any of our sulieries;

. the issuance or transfer by CenturyTel or any ofsosidiaries of securities having a fair marladtie of $1,000,000 or
more;

. any reclassification of securities, recapitalizatioonsolidation or any other transaction which ldoncrease the voting

power or the proportionate share of any class obatstanding stock or of a subsidiary held bylategl person or any
associate or affiliate of a related person;



. any loans, advances, guarantees, tax creditsher fihancial assistance provided by CenturyTedror of our subsidiaries
a related person or any associate or affiliaterel@ed person; or

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

12

4) “Total voting poweris the total number of votes that holders of ounown stock and our voting preferred stock are leditib cas
on a matter properly brought before the sharehslftgrtheir consideration and vote.

Item 2: Exhibits

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

* k% k% %
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Signature

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

CENTURYTEL, INC.

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

Executive Vice President,
General Counsel and Secretary

Dated: July 1, 2009
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Exhibit Description
3.1 Amended and Restated Articles of Incorporation ef@ryTel, Inc., dated as of July 1, 2009.

3.2 Bylaws of CenturyTel, Inc., as amended and restidedigh July 1, 2009.



Exhibit 3.1
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CENTURYTEL, INC.
(‘a Louisiana corporation)

The undersigned corporation (the “Corporation”}jragthrough Stacey W. Goff, its Senior Vice Presit] Secretary and General
Counsel, and by authority of its Board of Directatses hereby certify as of July 1, 2009 that:

FIRST: The Amended and Restated Articles of Inatapon set forth in Paragraph Fifth below accuyaset forth the articles of
incorporation of the Corporation and all amendmémtseto in effect on the date hereof, including ¢thanges made in the manner described
in Paragraph Fourth below.

SECOND: All such amendments have been effectedifiormity with law.

THIRD: The date of incorporation of the Corporatiwas April 30, 1968. These Amended and Restatédlés of Incorporation
have been duly executed and delivered as of 12r@lcentral time on July 1, 2009.

FOURTH: On October 26, 2008, the Board of Direxiaf the Corporation, at a duly-convened specizting of the Board of
Directors, unanimously adopted resolutions to armamtirestate the Corporation’s articles of incoagion to reduce the voting rights of
holders of shares of the Corporation’s Common Sartkled to ten votes per share to the same vetgigs to which holders of other shares
of Common Stock are entitled (the “Voting Reductiimendment”), subject to the approval of such ameant by the Corporation’s
shareholders and the satisfaction of certain atbeditions. On November 10, 2008, the Board o&Etors, acting by unanimous written
consent, adopted resolutions to amend and res&t€drporation’s articles of incorporation to irecse the number of authorized shares of the
Corporation’s Common Stock (the “Share Increase angent”), subject to the approval of such amendrbgrihe Corporation’s
shareholders and the satisfaction of certain atbeditions. On January 27, 2009, the shareholufdtee Corporation, at a duly-convened
special meeting of the shareholders at which theme present or duly represented a quorum of theeroof the Corporation's total voting
power, approved the Voting Reduction Amendmentdsting 89,114,622 affirmative votes and 30,033/ 7@gative votes, excluding 288,868
votes held by holders who abstained from votingl, @pproved the Share Increase Amendment by ce&Ti®$8,250 affirmative votes and
21,079,143 negative votes, excluding 389,895 Viogds by holders who abstained from voting. Purstathese proceedings, the
Corporation’s articles of incorporation have beesdified to (i) amend paragraph A of Article Il tlocrease the number of authorized shares
of the Corporation’s Common Stock from 350 millimn800 million and the total number of authorizédres of capital stock from 800
million to 802 million, (ii) amend paragraph C oft&le 1l to eliminate subsections 2 through 1Haa remove all references in subsection 1
to the enhanced voting power eliminated by virtlithe Voting Reduction Amendment and (iii) amend aestate the articles of incorporat
to reflect all amendments effected since May 6 91@8cluding the above-described amendments), amertumber Article 11I(C)(1) as
Article 111(C).

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

ARTICLE |
Name

The name of this Corporation is CenturyTel, Inc.

ARTICLE Il
Purpose



The purpose of the Corporation is to engage in lamful activity for which corporations may be forthainder the Busine
Corporation Law of Louisiana.

ARTICLE Il
Capital

A. Authorized Stock The Corporation shall be authorized to issuaggregate of 802 million shares of capital sto¢kyloich
800 million shares shall be Common Stock, $1.00vadue per share, and two million shares shall tefelred Stock, $25.00 par value
share.

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

(2) In respect to any series of Prefeis¢ock, the Board of Directors is hereby authorimedix or alter the divider
rights, dividend rates, conversion rights, votinghts, rights and terms of redemption (includingksig fund provisions), tt
redemption price or prices, and the liquidatiorfe@mences of any wholly unissued series of Prefegteak, and the number of she
constituting any such series and the designatierett, or any of them; and to increase or decré@saumber of shares of any se
subsequent to the issue of shares of that seriesab below the number of shares of such seris tlutstanding. In case the nun
of shares of any series shall be so decreasedhtres constituting such decrease shall resunm&ahes which they had prior to
adoption of the resolution originally fixing the mber of shares of such series. In addition thettetdBoard of Directors shall he
such other powers with respect to the PreferredkSiad any series thereof as shall be permitteabipjicable law.

3) No full dividend for any quarterlywitiend period may be declared or paid on sharespfseries of Preferred Stc
unless the full dividend for that period shall lmacurrently declared or paid on all series of Rrefi Stock outstanding in accorda
with the terms of each series. If there are argualated dividends accrued or in arrears on amayesbf any series of Prefer
Stock those dividends shall be paid in full befang full dividend shall be paid on any other seaé®referred Stock. If less tha
full dividend is to be paid, the amount of the diemd to be distributed shall be divided among tieges of Preferred Stock for wh
dividends are accrued or in arrears in proport@the aggregate amounts which would be distribeté&bithose holders of Prefer
Stock if full cumulative dividends had previouslgdm paid thereon in accordance with the termsdi saries.

C. Voting Right©f Common Stock Each outstanding share of Common Stock entiliesholder thereof to one vote w
respect to each matter properly submitted to theettolders of the Corporation for their vote, coniseaiver, release or other action.

D. NorAssessability; Transfers; Peenptive Rights The stock of this Corporation shall be fully gpaind norassessable wh
issued and shall be personal property. No transfesuch stock shall be binding upon this Corporatunless such transfer is mad:
accordance with these Articles and the by-lawsisf €orporation and duly recorded in the booksebgr No stockholder shall have any pre-
emptive right to subscribe to any or all additibmshe stock of this Corporation.

E. Series L Preferred Stockrhe Corporation’s 5% Cumulative Convertible 8eri. Preferred Stock (“Series L Sharestipl
consist of 325,000 shares of Preferred Stock haviagreferences, limitations and relative riglatisferth below.

Q) Voting Rights Holders of the Series L Shares shall be enttitedast one vote per share, voting with holde
shares of Common Stock and with holders of othees®f voting preferred stock as a single classaoy matter to come befor
meeting of the shareholders, except with respettidaasting of ballots on those matters as to lwhalders of Preferred Stock ¢
particular series thereof are required by law tte\separately.

(2) Rank The Series L Shares shall, with respect to divitlrights and rights upon liquidation, dissolutgrd winding
up, rank prior to the Common Stock. All equity weties of the Corporation to which the Series lafs rank prior, whether w



respect to dividends or upon liquidation, dissaltor windingup or otherwise, including the Common Stock, adéectively
referred to herein as the “Junior Securities;egjliity securities of the Corporation with which Beries L Shares randari passu are
collectively referred to herein as the "Parity Sdms"; and all other equity securities of the @anation (other than any converti
debt securities) to which the Series L Shares rgok@r are collectively referred to herein as tHgenior Securities." Tt
preferences, limitations and relative rights of 8eries L Shares shall be subject to the prefeseiticeitations and relative rights
the Junior Securities, Parity Securities and SeBéuurities issued after the Series L Shares sweds

) Dividends

€) The holders of record of the SerieSHares shall be entitled to receive, when, asifaddclared by th
Board of Directors out of funds of the Corporatlegally available therefor, an annual cash divideh#1.25 on each Serie:
Share, payable quarterly on each March 31, Jun&8gtember 30 and December 31 on which any Serfekares shall |
outstanding (each a “Dividend Due Datefpmmencing on the first such date following theu@gswxe of the Series
Shares. Dividends on each Series L Share shall@end be cumulative from and after the date afdace of such Serie:
Share and dividends payable for any partial quisrpriod shall be calculated on the basis of a y¢&860 days consisting
twelve 30day months. Dividends shall be payable to the drgladf record as they appear on the Corporatidotk sransfe
books at the close of business on the record datuth payment, which the Board of Directors sfirathot more than 60 da
or less than 10 days preceding a Dividend Due DHtdders of the Series L Shares shall not beledtito any dividend
whether paid in cash, property or stock, in exedghe cumulative dividends as provided in thisggaaph (a) and shall not
entitled to any interest thereon.

(b) Unless all cumulative dividends aetfuon the Series L Shares have been or contempursigear:
declared and paid or declared and a sum set agidient for such payment through the most red@ividend Payment Dat
then (i) except as provided below, no dividend threo distribution shall be declared or paid oraedrt for payment on a
Parity Securities, (i) no dividend or other dibtriion shall be declared or paid or set aside fynpent upon the Juni
Securities (other than a dividend or distributiaidpin shares of, or warrants, rights or optionsreisable for or convertit
into, Junior Securities) and (iii) no Junior Setiad shall be redeemed, purchased or otherwisdraddior any consideratio
nor shall any monies be paid to or made availatteafsinking fund for the redemption of any Jurfs@curities, except |
conversion of Junior Securities into, or by excleon§ Junior Securities for, other Junior Securitifsany accrued dividen
are not paid or set apart with respect to the SeriShares and any Parity Securities, all dividedetsdared with respect to 1
Series L Shares and any Parity Securities shafldotared pro rata on a sharedlyare basis among all Series L Shares
Parity Securities outstanding at the time.

(4) Conversion

(a) Each Series L Share shall be corblertat any time, at the option of the holder tbéiato that number «
fully paid and nonassessable shares of the Comrtamk $btained by dividing $25.00 by the Converslitice then in effe
under the terms of this subsection (4). Unless amtil changed in accordance with the terms of thibsection (4), tt
Conversion Pricshall be $41.25. In order for a holder of the &eti Shares to effect such conversion, the holgt delivel
to KeyCorp Shareholder Services, Inc., Dallas, $exa such other agent as may be designated bgdard of Directors ¢
the transfer agent for the Series L Shares (thari3fier Agent”)the certificates representing such shares in aacca witl
paragraph (b) below accompanied by written notietly addressed to the Corporation and the Trarsgent that the hold
thereof elects to convert such shares or a spéqiftetion thereof. Each conversion shall be deetoeldave been effect
immediately prior to the close of business on tate dn which the certificates representing theeSdriShares being conver
shall have been delivered to the Transfer Agentidgoordance with each term and condition of pardgrdy below
accompanied by the written notice jointly addressedhe Corporation and the Transfer Agent of saohversion (th
“Conversion Date”)and the person or persons in whose names anyicadibr certificates for shares of Common Stockl
be issuable upon such conversion shall be deeméa@ve become the holder or holders of record ofGbenmon Stoc
represented thereby at such time. As of the abbdmisiness on the Conversion Date, the SeriesdreShshall be deemec



cease to be outstanding and all rights of any hdldereof shall be extinguished except for thetsgirising under tt
Common Stock issued in exchange therefor and tite to receive accrued and unpaid dividends on Sefes L Shar
through the Conversion Date on the terms specifigiiragraph (c) below.
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(b) In connection with surrendering te firansfer Agent the certificates representindggamerly representin
Series L Shares, the holder shall furnish the Tean&gent with transfer instruments satisfactorytie Corporation ar
sufficient to transfer the Series L Shares beingected to the Corporation free of any adverseaésteor claims. As prompt
as practicable after the surrender of the Seri€bares in accordance with this paragraph and dmer o¢quirement under tl
subsection (4), the Corporation, acting directlytopugh the Transfer Agent, shall issue and deliwesuch holder certificat
for the number of whole shares of Common Stockakk upon the conversion of such shares in accoedarith the
provisions hereof (along with any interest paynspecified in paragraph (a) above and any cash patyimdieu of fractione
shares specified in paragraph (d) below). Cediéis will be issued for the balance of any remairBeries L Shares in a
case in which fewer than all of the Series L Sharesconverted. Any conversion under paragrapsHall be effected at t
Conversion Price in effect on the Conversion Date.

(c) If the Conversion Date with respextany Series L Share occurs after any record daterespect to tr
payment of a dividend on the Series L Shares ([@ieidend Record Date”and on or prior to the Dividend Due Date, the
the dividend due on such Dividend Due Date shaldgable to the holder of record of such sharef éseoDividend Recot
Date and (ii) the dividend that accrues from theselof business on the Dividend Record Date thrahghConversion Da
shall be payable to the holder of record of sudreslkas of the Conversion Date. Except as proviéhdis subsection (4), |
payment or adjustment shall be made upon any ceimreon account of any dividends accrued on Sérigkares surrender
for conversion or on account of any dividends an@mmon Stock issued upon conversion.

(d) No fractional interest in a shareCaimmon Stock shall be issued by the Corporatiomupe conversion
any Series L Share. In lieu of any such fractiont@rest, the holder that would otherwise be ktito such fractional intere
shall receive a cash payment (computed to the sieeeat) equal to such fraction multiplied by tharket value of a share
Common Stock, which shall be deemed to equal ttadgorted per share sale price of Common Stocke@iNew York Stoc
Exchange (“NYSE") ¢r, if the Common Stock is not then traded on t¥SH, the last reported per share sale price on
other national securities exchange on which the @omsStock is listed or admitted to trading or, ét then listed or admittt
to trading on any national securities exchange,ldise quoted bid price in the over-theunter market as reported by
National Association of Securities Dealers, Inc.tdkoated Quotation System (“NASDAQ"pr any similar system
automated dissemination of securities prices) ertrdding day immediately prior to the Conversicatd

(e)  The Conversion Price shall be adjusted ftiome to time as follows:

1. If the Corporation effects any (i) diend or other distribution upon or in redemptioriref Commol
Stock payable in the form of shares of capitallstaicthe Corporation or any of its subsidiariesrothe form of any
other property (other than cash dividends paidhéndrdinary course), (ii) combination of outstampaihares of
Common Stock into a smaller number of shares of @omStock, (iii) split or other subdivision of otaading share
of Common Stock into a larger number of sharesahf@on Stock, or (iv) reorganization, exchange or
reclassification of Common Stock, or any consolaabr merger of the Corporation with another cogpion, or the
sale of all or substantially all of its assets nother corporation, or any other transaction effiédéh a manner such
that holders of outstanding Common Stock shallriiled to receive (either directly, or upon suhsext liquidation)
stock, securities or other property with respeairtin exchange for Common Stock (a “Diluting EvVgnthen as a
condition of such Diluting Event, lawful, appropgaequitable and adequate adjustments shall be toatie
Conversion Price whereby the holders of the SériBbares shall thereafter be entitled to receivelén the same
terms otherwise applicable to their receipt of@mmmon Stock upon conversion of the Series L Sharebeu of or



in addition to, as the case may be, the numbeharfes of Common Stock issuable under this subsetio
such shares of stock, securities or other proertyay be issued or payable with respect to axéhange for that
number of shares of Common Stock to which suchérsldf Series L Shares were so entitled undestiisection
(4), and in any such case appropriate, equitallleadrquate adjustments shall also be made to esaliing
consideration in like manner in connection with ampsequent Diluting Events. It is the intentiéithe parties that
the foregoing shall have the effect of entitlinglsinolders of Series L Shares to receive upon tieeedtercise of their
conversion rights under this subsection (4) suobkstsecurities and other property (other than dagkdends paid in
the ordinary course) as such holders would haveived had they held the Common Stock issuable uhiaser
subsection (4) (or any replacement or additioramdlstsecurities or property, as applicable) onréoard date of such
Diluting Event.

2. No adjustment in the Conversion Pritallsbe required unless such adjustment would recan
increase or decrease of at least 5% of such price.

3. Whenever the Conversion Price is adjlisis herein provided, the Corporation shall prongsliver
to the Transfer Agent an officer's certificate isgtforth the Conversion Price after such adjustnael setting forth
brief statement of the facts requiring such adjestinwhich certificate shall constitute concluséxédence, absent
manifest error, of the correctness of such adjustmBromptly after delivery of such certificateetCorporation shall
prepare and mail a notice to each holder of Sérigkares at each such holder's last address aaithe appears on
the books of the Corporation, which notice shdllfsgh the Conversion Price and a brief statenoénibe facts
requiring the adjustment. The failure of the Cogbion to take any such action shall not invalidatg corporate
action by the Corporation.

) The Corporation covenants that (Ml)shares of Common Stock that may be issued upmwvearsions ¢
Series L Shares will upon issue be duly and validgued, fully paid and nonassessable, and fre@l dfens, charges !
preemptive rights, and (B) it will at all times eege and keep available, free from preemptive sigbtit of the aggregate of
authorized but unissued shares of Common Stocksdssued shares of Common Stock held in its trgasu both, for th
purpose of effecting conversions of Series L Shattes whole number of shares of Common Stock delle upon th
conversion of all outstanding Series L Shares matetofore converted.

(5) Liquidation Preference

@) Upon any voluntary or involuntary sbitution, liquidation, or winding up of the Corptica (for the
purposes of this subsection (5), a "Liquidatiotfig holder of each Series L Share then outstaratiafj be entitled to be p:
out of the assets of the Corporation availabledistribution to its shareholders, an amount eqaa$25 per share plus
dividends (whether or not declared or due) accarati unpaid on such share on the date fixed fodigteibution of assets
the Corporation to the holders of Series L Shak¥gh respect to the distribution of the Corporatio assets upon
Liquidation, the Series L Shares shall rank prmdtnior Securitiespari passu with the Parity Securities and junior to
Senior Securities.

(b) If upon any Liquidation of the Corption, the assets available for distribution to lioéders of Series
Shares and any Parity Securities then outstandtialy Ise insufficient to pay in full the liquidaticdistributions to the holde
of outstanding Series L Shares and Parity Secsiitieaccordance with the terms of these Articlesnobrporation, then tt
holders of such shares shall share ratably in disthibution of assets in accordance with the amdthet would be payable
such distribution if the amounts to which the hosdef the Series L Shares and Parity Securitiegtided were paid in full.

(c) Neither the voluntary sale, convey@niease, pledge, exchange or transfer of all bstantially all th



property or assets of the Corporation, the mergecansolidation of the Corporation into or with aayhel
corporation, the merger of any other corporatiaio ithe Corporation, a share exchange with any atbgvoration, nor ar
purchase or redemption of some or all of the shafesy class or series of stock of the Corporatsirall be deemed to b
Liquidation of the Corporation for the purposestiiit subsection (5) (unless in connection therewith Liquidation of th
Corporation is specifically approved).

(d) The holder of any Series L Sharedl stwd be entitled to receive any payment owedsfach shares unc
this subsection (5) until such holder shall causéd delivered to the Corporation the certificatecertificates representi
such Series L Shares and transfer instrumentdatsy to the Corporation and sufficient to trarsfuch Series L Shares
the Corporation free of any adverse interest. herést shall accrue on any payment upon Liquidatifter the due dz
thereof.

(e) After payment of the full amount dietliquidating distribution to which they are eletit, the holders |

Series L Shares will not be entitled to any furtparticipation in any distribution of assets by @erporation.

(6) Preemptive RightsThe Series L Shares is not entitled to any ppte or subscription rights in respect of
securities of the Corporation.

ARTICLE IV
Directors

A. Number of Directors The business and affairs of this Corporationldbe® managed under the direction of the Boat
Directors. The number of directors comprising Baard of Directors of this Corporation (exclusiviedirectors who may be elected by
holders of any one or more series of PreferredkStoting separately) shall be 14 unless otherweterthined from time to time by resolut
adopted by the affirmative votes of both (i) 80%tlué directors then in office and (ii) a majoritytbe Continuing Directors (as definec
Article V(D)), voting as a separate group, providédwever, that no decrease in the number of direcshall shorten the term of ¢
incumbent director.

B. Classification The Board of Directors, other than those who rbayelected by the holders of any one or more sex
Preferred Stock voting separately, shall be divideith respect to the time during which they shmald office, into three classes, design
Class I, Il and 1ll, as nearly equal in number asgible. Any increase or decrease in the numbdiretors shall be apportioned by the B¢
of Directors so that all classes of directors shallas nearly equal in number as possible. At eacdual meeting of shareholders, direc
chosen to succeed those whose terms then expitédbshelected to hold office for a term expiringthé annual meeting of shareholders
in the third year following the year of their eliect and until their successors are duly electedcpradified.

C. Vacancies Except as provided in Article IV(G) hereof, avgcancy on the Board (including any vacancy resglfrom ai
increase in the authi@aed number of directors or from a failure of thleareholders to elect the full number of authorid@dctors) may
notwithstanding any resulting absence of a quortidirectors, be filled only by the Board of Direcdpacting by vote of both (i) a majority
the directors then in office and (ii) a majority alf the Continuing Directors, voting as a sepamataup, and any director so appointed
serve until the next shareholders’ meeting heldterelection of directors of the class to whichshall have been appointed and until
successor is duly elected and qualified.

D. Removal Subject to Article IV(G) hereof and notwithstamgl any other provisions of these Articles or thdaBvs of thit
Corporation, any director or the entire Board ofeldtors may be removed at any time, but only faiseaby the affirmative vote at a mee
of shareholders called for such purpose of thedrslaf both (i) a majority of the Total Voting Pawgs defined in Article V(D) herec
entitled to be cast by the holders of Voting St(ak defined in Article V(D) hereof), voting togethas a single class, and (ii) a majority of
Total Voting Power entitled to be cast by the Inglegent Shareholders (as defined in Article V(D)ebé, voting as a separate group. At
same meeting in which the shareholders remove pn@oee directors, a successor or successors maiebeed for the unexpired term of
director or directors removed. Except as set fortiis Article, directors shall not be subjectémoval.



E. Tender Offers and Other Extraordinargniactions In connection with the exercise of its judgmintietermining what
in the best interest of the Corporation and iteldtolders when evaluating a Business Combinatisrdéined in Article V(D) hereof) or
tender or exchange offer or a proposal by anotleesdn or Persons to make a tender or exchange dfierBoard of Directors of t
Corporation shall consider, in addition to the admxy of the amount to be paid in connection witla sich transaction, all of the followi
factors and any other factors which it deems reievé) the social and economic effects of the semtion on the Corporation and
subsidiaries, and their respective employees, mest® creditors and other elements of the comnaiti which they operate or are loca
(i) the business and financial condition and eagriprospects of the acquiring Person or Persoakiding, but not limited to, debt serv
and other existing or likely financial obligatiol$ the acquiring Person or Persons, and the passitfbct of such conditions upon
Corporation and its Subsidiaries and the other eteémof the communities in which the Corporatiod @s subsidiaries operate or are loce
and (iii) the competence, experience and integrfityhe acquiring Person or Persons and its or thamagement.

F. Board Qualifications

Q) Except as otherwise provided in Aeit/(G) hereof, no person shall be eligible fontination, election or service
as a director of the Corporation who shall:

€) in the opinion of the Board of Direxd fail to respond satisfactorily to the Corparyatiespecting any
inquiry of the Corporation for information to enalthe Corporation to make any certification reqiiiog the Federal
Communications Commission under the Anti-Drug AbAstof 1988 or to determine the eligibility of $uperson under this
Article;

(b) have been arrested or convicted gfaifense concerning the distribution or possessipor trafficking in,
drugs or other controlled substances, providedithtite case of an arrest the Board of Directorg mats discretion
determine that notwithstanding such arrest suckgoershall remain eligible under this Article; or

(c) have engaged in actions that cowdd k®» such an arrest or conviction and that the@o#&Directors
determines would make it unwise for such persaetoe as a director of the Corporation.
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(2 Any person serving as a directorhef Corporation shall automatically cease to beectbr on such date as he
ceases to have the qualifications set forth ingragzh (1) above, and his position shall be consitlgacant within the meaning of
Article IV(C) hereof.

G. Directors Elected by Preferred Sharetrsld Notwithstanding anything in these Articles otdnporation to the contra
whenever the holders of any one or more seriesrefieRed Stock shall have the right, voting sepdyahs a class, to elect one or n
directors of the Corporation, the provisions ofséndrticles of Incorporation (as they may be dutyeaded from time to time) fixing the rig|
and preferences of such Preferred Stock shall gowvéh respect to the nomination, election, teremoval, vacancies or other related ma
with respect to such directors.

ARTICLE V
Certain Business Combinations

A. Vote Required in Business Combinatiorido Business Combination may be effected unléss the following conditions
have been fulfilled:

(1) In addition to any vote otherwiseuigd by law or these Articles, the proposal teefffa Business Combination



shall have been approved by (i) a majority of tmeadors then in office and a majority of the Caning Directors and (ii) by
the affirmative votes of both of the following:

(a) 80% of the Total Voting Poweridatl to be cast by holders of outstanding shafé&ting Stock of this
Corporation, voting as a separate voting group; and

(b) Two-thirds of the Total Voting Wer entitled to be cast by the Independent Stodérslpresent or duly
represented at a meeting, voting as a separategvgtoup.

(2) A proxy or information statement d@sing the proposed Business Combination and coimglwith the
requirements of the Securities Exchange Act of 1834amended (the "Act"), and the rules and reigmathereunder (or any
subsequent provisions replacing the Act, rulesgulations as a whole or in part) is mailed tshreholders of the Corporation at
least 30 days prior to the consummation of suclirss Combination (regardless of whether such pomigformation statement is
required pursuant to the Act or subsequent provgio

B. Nonapplicability of Voting RequirementsThe vote required by Paragraph A of this Artidiees not apply to a Busin
Combination if all conditions specified in eithdrpgaragraphs 1 or 2 below are met:

(1) The proposed Business Combinatia@pfgroved prior to the time the Related Person irain the proposed
transaction became a Related Person by the affireabtes of both a majority of the directors themffice and a majority of the
Continuing Directors, voting as a separate group.

11
(2) All of the following five conditionsave been met:

€) The aggregate amount of the cashlailarket Value on the Valuation Date of consitleraother than
cash to be received per share by all holders ofl@@mStock in such Business Combination is at leqsal to the highest of
the following:

1. the highest per share price, inclgdiny brokerage commissions, transfer taxes amdtsa dealers’
fees, paid by or on behalf of the Related Persoarig shares of Common Stock of the same classrimssacquired
by it within the two-year period immediately primrthe Announcement Date or in the transactionhictvit became
a Related Person, whichever is higher;

2. The Market Value per share of ComiBtatk of the same class or series on the AnnounueDate
or on the Determination Date, whichever is higloer;

3. The price per share equal to the Mavlalue per share of Common Stock of the same daseries
determined pursuant to clause (2) immediately miagge multiplied by the fraction of the highest gbare price,
including any brokerage commissions, transfer taxeksoliciting dealers' fees, paid by or for tletafRed Person for
any shares of Common Stock of the same class iesserquired by it within the twgear period immediately prior
the Announcement Date, over the Market Value paresof Common Stock of the same class or seri¢seofirst
day in such two-year period on which the Relateddreacquired any shares of Common Stock.

(b) The aggregate amount of the cash lamdifarket Value as of the Valuation Date of consitlen other than
cash to be received per share by holders of sloisy class or series of outstanding stock otti@n Common Stock is at
least equal to the highest of the following, whethrenot the Related Person has previously acqaingdshares of a particular
class or series of stock:



1. The highest per share price, including lammkerage commissions, transfer taxes and dalicitealer:
fees, paid by or for the Related Person for anyeshaf such class of stock acquired by it withia tivo-year period
immediately prior to the Announcement Date or i@ tlansaction in which it became a Related Pemsbithever is
higher;
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2. The highest preferential amount per starehich the holders of shares of such classaufksare
entitled in the event of any voluntary or involumtéiquidation, dissolution or winding up of thiso@oration;

3. The Market Value per share of such atdistock on the Announcement Date or on the Deteatiun
Date, whichever is higher; or

4, The price per share equal to the Markadti¥ per share of such class of stock determinesbipat to
clause (3) immediately preceding, multiplied by ttaetion of the highest per share price, inclgdimy brokerage
commissions, transfer taxes and soliciting deafees, paid by or for the Related Person for amyeshof any class
Voting Stock acquired by it within the twgear period immediately prior to the Announcemeatd) over the Mark«
Value per share of the same class of Voting Stacthe first day in such twgear period on which the Related Pel
acquired any shares of the same class of VotingkSto

(c) The consideration to be received bigléis of any class or series of outstanding ste¢k be in cash or in
the same form as the Related Person has previpaglyfor shares of the same class or series ofk.stibthe Related Person
has paid for shares of any class of stock with mgrforms of consideration, the form of consideratfor such class of stock
shall be either cash or the form used to acquidatgest number of shares of such class or sefrieck previously acquired
by it.

(d) After the Related Person has becomRelated Person and prior to the consummation df Bursiness
Combination:

1. There shall have been no failure to decdad pay at the regular date therefor any fuibpéc
dividends, cumulative or not, on any outstandingféred Stock of this Corporation;

2. There shall have been no reduction iratireual rate of dividends paid on any class oesadf stock
of this Corporation that is not Preferred Stockeptas necessary to reflect any subdivision obtbek, and no
failure to increase the annual rate of dividendsexsessary to reflect any reclassification, inalgdiny reverse stock
split, recapitalization, reorganization, or any gamtransaction which has the effect of reducing humber of
outstanding shares of the stock; and

3. The Related Person did not become thefdgal Owner of any additional shares of stocklo$
Corporation except as part of the transaction whislilted in such Related Person becoming a RelRgesbn or by
virtue of proportionate stock splits or stock dimids.
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The provisions of clause (1) and (2) immediatelggeding shall not apply if no Related Person oA#fitiate or Associate of the Relat
Person voted as a director of this Corporation mamner inconsistent with such clauses and thet&kRerson, within ten days after any
or failure to act inconsistent with such clausestifies the Board of Directors of this Corporatiam writing that the Related Pers

disapproves thereof and requests in good faithttteaBoard of Directors rectify such act or failtoeact.

(e) After the Related Person has becoRelated Person, the Related Person may not hageedche benefit,



directly or indirectly, except proportionately astaareholder, of any loans, advances, guarantkselgygs or other
financial assistance or any tax credits or otherltdvantages provided by this Corporation or anysdbubsidiaries, whether
anticipation of or in connection with such Busin€snbination or otherwise.

C. Alternative Shareholder Vote for Busm&@ mbinations In the event the conditions set forth in Subgeaph (B)(1) or (B)
(2) have been met, the affirmative vote requiredhafreholders in order to approve the proposedBssiCombination shall be 66-2/3% of
the Total Voting Power present or duly represetettie meeting called for such purpose.

D. Definitions The following terms, for all purposes of thesgides or the By-laws of this Corporation, shad\vie the

following meaning:

Q) An “Affiliate” of, or a person “affihited with,” a specified person means a persondinactly, or indirectly through
one or more intermediaries, controls, or is coferbby, or is under common control with, the perspecified.

(2) “Announcement Datefieans the first general public announcement optbposal or intention to make a propos:
the Business Combination or its first communicatiemerally to shareholders of this Corporation,clibiver is earlier.

) “Associate,” when used to indicatekationship with any person, means any of thefaihg:

€) Any corporation or organization, atttean this Corporation, of which such person io8iter, director or
partner or is, directly or indirectly, the BeneficDwner of 10% or more of any class of Equity S&ies.

(b) Any trust or other estate in whichIsperson has a substantial beneficial interess ¢o &hich such person

serves as trustee or in a similar fiduciary capacit
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(c) Any relative or spouse of such persorany relative of such spouse, who has the sametas such persc

(d) Any investment company registered urlde Investment Company Act of 1940 for which spehson
serves as investment advisor.
(4) A person shall be deemed to be then@icial Owner”of any shares of capital stock (regardless whethared o

record):
€) Which that person or any of its Afites or Associates, directly or indirectly, ownsdfeially;
(b) Which such person or any of its Afites or Associates has (i) the right to acquiresfivbr exercisable

immediately or only after the passage of time) pars to any agreement, arrangement or understaondingon the exercise
conversion rights, exchange rights, warrants oioapt or otherwise, or (ii) the right to vote puastito any agreement,
arrangement or understanding; or

(c) Which are beneficially owned, direatliyindirectly, by any other person with which sysgrson or any of it
Affiliates or Associates has any agreement, arnangge: or understanding for the purpose of acquitiradgling, voting or
disposing of any shares of voting capital stockhefcorporation or any of its subsidiaries.

(5) “Business Combinatiomheans any of the following transactions, when euteinto by the Corporation or

Subsidiary with, or upon a proposal by, a Relatesén:

@) The merger or consolidation of, oreachange of securities by, the Corporation oramlysidiary;



(b) The sale, lease, exchange, mortgalgdge, transfer or any other disposition (in ona eeries of
transactions) of any assets of the Corporationf any Subsidiary, having an aggregate book omfairket value of
$1,000,000 or more, measured at the time the tctingeor transactions are approved by the Boar@igctors;

(c) The adoption of a plan or proposaltfe liquidation or dissolution of the Corporationany Subsidiary;

(d) The issuance or transfer by the Cagdan or any Subsidiary (in one or a series aigetions) of securitie
of the Corporation, or of any Subsidiary, havinigia market value of $1,000,000 or more;

(e) The reclassification of securitiggc(uding a reverse stock split), recapitalizaticonsolidation or any other
transaction (whether or not involving a RelatedsBe) which has the direct or indirect effect ofreasing the voting power
(regardless whether then exercisable) or the ptigmate amount of the outstanding shares of argsada series of Equity

Securities of this Corporation or any of its Submigs held by a Related Person, or any Assooiafdfiliate of a Related
Person;
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4] Any loans, advances, guarantees,gaedr other financial assistance or any tax cedibther tax

advantages provided by the Corporation or any $lidoryito a Related Person or any Affiliate or Asatethereof, except
proportionately as a shareholder; or

(9) Any agreement, contract or other ageament providing directly or indirectly for any tbfe foregoing.

(6) “Capital Stock” means any Common 8tdtreferred Stock or other capital stock of thegBeation, or any bonds,
debentures, or other obligations granted votingtsidpy the Corporation pursuant to La. R.S. 12:75H.

@) “Common Stock” means any stock othan a class or series of preferred or preferetoak s

(8) “Continuing Director” shall mean amember of the Board of Directors who is not a Reld®erson or an Affiliate
or Associate thereof, and who was a member of thegdBof Directors prior to the time that the RedalRerson became a Related
Person, and any successor to a Continuing Diredtoris not a Related Person or an Affiliate or Asate thereof and was
recommended to succeed a Continuing Director byjanity of Continuing Directors who were then memshef the Board of

Directors, provided that, in the absence of a Rdl&erson, any reference to “Continuing Directstsll mean all directors then in
office.

9) “Control,” including the terms “contling,” “controlled by” and “under common contraith,” means the
possession, directly or indirectly, of the powediect or cause the direction of the managemedtpaticies of a person, whether
through the ownership of voting securities, by cacitor otherwise. The beneficial ownership of 1@more of the votes entitled
be cast by a corporation's voting stock creatagsumption of control.

(20) “Determination Date” means the datennich a Related Person first became a RelatezsbRer
(12) “Equity Security” means any of thdldaving:
€) Any stock or similar security, cextdite of interest or participation in any profit shg agreement, voting

trust certificate or certificate of deposit for @quity security.
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(b) Any security convertible, with or witht consideration, into an equity security, or arayrant or other
security carrying any right to subscribe to or pa%e an equity security.

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

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

(13) “Market Value” means the following:

(a) In the case of stock, the highestintpsale price on the date or during the perioguastion of a share of
such stock on the principal United States secsgriéiehange registered under the Securities Exchacigef 1934 on which
such stock is listed or, if such stock is not lista any such exchange, the highest closing bithtjoa with respect to a share
of such stock on the date or during the perioduiestion on the National Association of Securitieal@rs, Inc., Automated
Quotations Systems, or any alternative systemithese, or, if no such quotations are available fiir market value on the
date or during the period in question of a sharguch stock as determined by a majority of the @airg Directors of this
Corporation in good faith.

(b) In the case of property other tharhaasstock, the fair market value of such properythe date or during
the period in question as determined by a majafityhhe Continuing Directors of this Corporationgaod faith.

(14) A “person” shall mean any individuidm, corporation or other entity, or a group @frpons acting or agreeing to
act together in the manner set forth in Rule 13oh&er the Securities Exchange Act of 1934, asfacebn January 1, 1984.

(15) “Related Person” means any persore¢dtran the Corporation, a Subsidiary or any psifaring, employee stock
ownership or other employee benefit plan of thep@ration or any Subsidiary or any trust, trusteerdiduciary with respect to any
such plan acting in such capacity) who (a) is tinectl or indirect Beneficial Owner of shares of GalpStock representing more than
10% of the outstanding Total Voting Power entitled/ote for the election of directors, and any Kdfe or Associate of any such
person, or (b) is an Affiliate or Associate of tBerporation and at any time within the two-yearng@immediately prior to the date
in question was the Beneficial Owner, directlymdirectly, of shares of Capital Stock (includingotar more classes or series voting
together as a single class) representing 10% oe wfathe outstanding Total Voting Power entitlediate for the election of
directors. For the purpose of determining whethperson is the Beneficial Owner of a percentggecified in this Article, of the
outstanding Total Voting Power, the number of shafeVoting Stock deemed to be outstanding shalliole shares deemed owned
by that person through application of Article V(B)put shall not include any other shares which imajssuable to any other
person.
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(16) “Subsidiary” means any corporatiodifich Voting Stock having a majority of the votditled to be cast is
owned, directly or indirectly, by this Corporation.
a7 “Total Voting Power,” when used ifdeeence to any particular matter properly brougfobe the shareholders for

their consideration and vote, means the total nurobeotes that holders of Capital Stock are egditio cast with respect to such
matter.

(18) “Valuation Date” means the following:

€) For a Business Combination voted uppshareholders, the latter of the date priohtodate of the
shareholders' vote and the day 20 days prior tedheummation of the Business Combination; and



(b) For a Business Combination not votpdruby the shareholders, the date of the consuramatithe
Business Combination.

(29) “Voting Stock’means shares of Capital Stock of the Corporatititieshto vote generally in the election of diremst
E. Benefit of Statute This Corporation claims and shall have the bienéthe provisions of R.S. 12:133 except that the

provisions of R.S. 12:133 shall not apply to angibass combination involving an interested shaddrahat is an employee benefit plan or
related trust of this Corporation.

ARTICLE VI
Shareholders' Meetings
A. Written Consents Any action required or permitted to be takearat annual or special meeting of shareholders reay b
taken only upon the vote of the shareholders, ptéagperson or represented by duly authorized yrakan annual or special meeting duly
noticed and called, as provided in the Bylaws ef@orporation, and may not be taken by a writtarseat of the shareholders pursuant to the
Business Corporation Law of the State of Louisiana.

B. SpeciaMeetings. Subject to the terms of any outstanding classedes of Preferred Stock that entitles the halteereof
to call special meetings, the holders of a majaftthe Total Voting Power of the Corporation shmlrequired to cause the Secretary of the
Corporation to call a special meeting of sharehslgerrsuant to La. R.S. 12:73B (or any successmigion). Nothing in this Article VI shall
limit the power of the President of the Corporatiwrits Board of Directors to call a special megtuf shareholders.
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ARTICLE VII
Limitation of Liability and Indemnification

A. Limitation of Liability. No director or officer of the Corporation shiadi liable to the Corporation or to its shareholders
monetary damages for breach of his fiduciary dsta airector or officer, provided that the foregpprovision shall not eliminate or limit the
liability of a director or officer for (1) any breh of his duty of loyalty to the Corporation or sisareholders; (2) acts or omissions not in good
faith or which involve intentional misconduct okaowing violation of law; (3) liability for unlawfudistributions of the Corporation's assets
to, or redemptions or repurchases of the Corparatighares from, shareholders of the Corporatiedeiand to the extent provided in La.
R.S. 12:92D; or (4) any transaction from which leeixkd an improper personal benefit.

B. Authorization of Further ActionsThe Board of Directors may (1) cause the Corjiameao enter into contracts with its
directors and officers providing for the limitatiof liability set forth in this Article to the fudist extent permitted by law, (2) adopt By-laws or
resolutions, or cause the Corporation to enterdotatracts, providing for indemnification of direcs and officers of the Corporation and o
persons (including but not limited to directors arificers of the Corporation's direct and indir8cibsidiaries) to the fullest extent permitted
by law and (3) cause the Corporation to exercisertburance powers set forth in La. R.S. 12:83Byitlesstanding that some or all of the
members of the Board of Directors acting with respe the foregoing may be parties to such cordracbeneficiaries of such By-laws or
resolutions or the exercise of such powers. Neakpr amendment of any such By-laws or resolutiomising the right to indemnification
thereunder shall affect the entitlement of any @ets indemnification whose claim thereto resuitsrf conduct occurring prior to the date of

such repeal or amendment.

C. Subsidiaries The Board of Directors may cause the Corporatiaapprove for the officers and directors of itedt and
indirect Subsidiaries limitation of liability, indenification and insurance provisions comparablénéoforegoing.

D. Amendment of Article Notwithstanding any other provisions of theséidds of Incorporation, the affirmative vote okth
holders of at least 80% of the Total Voting Powmalbe required to amend or repeal this Articlé, ¥hd any amendment or repeal of this




Article shall not adversely affect any eliminationlimitation of liability of a director or officeof the Corporation under this Article
with respect to any action or inaction occurringppto the time of such amendment or repeal.
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ARTICLE VIII
Reversion

Except for cash, shares or other property or rightsable or issuable to the holders of PreferrediSthe rights to which shall be
determined under applicable state law, Cash, ptyppershare dividends, shares issuable to sharer®id connection with a reclassification
of stock, and the redemption price of redeemedeshanat are not claimed by the shareholders emtitiereto within one year after the
dividend or redemption price became payable ostizeges became issuable, despite reasonable dffoitte Corporation to pay the dividend
or redemption price or deliver the certificatesttoe shares to such shareholders within such 8trad|, at the expiration of such time, revei
full ownership to the Corporation, and the Corpioras obligation to pay such dividend or redemptoice or issue such shares, as the case
may be, shall thereupon cease, provided, howevatritie Board of Directors may, at any time, foy esason satisfactory to it, but need not,
authorize (i) payment of the amount of any casproperty dividend or redemption price or (ii) iseaa of any shares, ownership of which
reverted to the Corporation pursuant to this Aetitb the person or entity who or which would bétlenl thereto had such reversion not
occurred.

ARTICLE IX
Amendments

A. Charter AmendmentsArticles 1V (other than paragraphs F and G)MW(A) and IX of these Articles of Incorporation gt
not be amended in any manner (whether by modifinadr repeal of an existing Article or Articleslmy addition of a new Article or Article
except upon resolutions adopted by the affirmatisee of both (i) 80% of the Total Voting Power ¢letil to be cast by the holders
outstanding shares of Voting Stock, voting togeti®er single group, and (ii) twbirds of the Total Voting Power entitled to be tchyg the
Independent Shareholders present or duly reprebexita shareholders' meeting, voting as a sepgrata; provided, however, that if st
resolutions shall first be adopted by both a majoof the directors then in office and a majoritf/tbe Continuing Directors, voting a:
separate group, then such resolutions shall be eaiopted by the shareholders upon the affirmatite of a majority of the Total Votil
Power entitled to be cast by the holders of outitanshares of Voting Stock, voting as a singleugro

B. Bylaw Amendments Bylaws of this Corporation may be altered, ansehar repealed or new Bylaws may be adopted
the shareholders, but only upon the affirmativeevat both 80% of the Total Voting Power entitledbi®m cast by the holders of outstant
shares of Voting Stock, voting together as a simgtaup, and twdhirds of the Total Voting Power entitled to be tchg the Independe
Shareholders present or duly represented at atslldezs’ meeting, voting as a separate group, or (ii) tharBaf Directors, but only upi
the affirmative vote of both a majority of the diters then in office and a majority of the ContmyDirectors, voting as a separate group.

* % * * * * *x * *
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IN WITNESS WHEREOF, the undersigned Senior Vicesilent, Secretary and General Counsel of the Catiporhas executed
and delivered these Amended and Restated Artiéleorporation as of 12:01 a.m. central time ais th™ day of July, 2009.

CENTURYTEL, INC.

By: /s/ Stacey W. Goff
Stacey W. Goff
Senior Vice President




Secretary and General Counsel

21

ACKNOWLEDGMENT

STATE OF LOUISIANA
PARISH OF OUACHITA

BEFORE ME, the undersigned duly commissioned aradifigd authority, personally came and appeareditidersigned, Stacey W.
Goff, known to me to be the Senior Vice Presid8egretary and General Counsel of CenturyTel, lntquisiana corporation, and who,
having been duly sworn, acknowledged and declar@adyi presence and in the presence of the undetsigiteesses that he is authorized to
and did execute, as his free act and deed, thgdorg instrument on behalf of CenturyTel, Inc. ia bapacity as the Senior Vice President,
Secretary and General Counsel of CenturyTel, Inc.

IN WITNESS WHEREOF, the appearer, witnesses aravéhereunto affixed our hands on thfday of July, 2009.

Witnesses: CENTURYTEL, INC.
Isl Vickie C. Sartor By: _/s/ Stacey W. Goff
Name: Vickie C. Sartor Stacey W. Goff

Senior Vice President
Secretary and General Counsel
/sl DeEtt McClary
Name: DeEtt McClary

[sl Sherry G. Bowen
NOTARY PUBLIC
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BYLAWS

(Amended entirely May 23, 1995)
(Amended Article I, Section I, Subsection 1.1(lddad new Subsection 1.1(0),
and amended Subsection 1.2 - October 7, 1996)
(Amended Article Ill, Section 1.1(B), Section 1 &giding new Subsection 1.3, Sections 3 and 4
amended in their entirety - November 21, 1996)
(Amended Article I, Section | by adding, deletingyising or renumbering various paragraphs of Stthme1.1 and by revising Subsection
1.2 - October 7, 1998)
(Amended Article |, Section | by adding or renumibgrvarious paragraphs of
Subsection 1.1, by revising Subsection 1.2, ArtigleSection 5,
Subsections 5.2 and 5.7 amended in their entirsigvember 19, 1998)
(Amended Article I, Section | by adding Subsectloh(G), amending Subsection 1.2 and renumberingesations - August 24, 1999)
(Amended Article Ill, Section 1.1(D) - November 1899)
(Amended Article Il in its entirety - February 28003)
(Amended Article I, Section 1.1(A, B and P) andié# Il, Section 3.1 - August 26, 2003)
(Amended Article I, Section 1.1 (A, B, D, G, H aN)land Section 1.2, added new Article I, Sectioar8) amended Article 1, Sections 2, :
3.2 and 10, Article lll, Sections 1.1 and 5, Arid¢V, Sections 3, 6.1 and 13, Article V and Artid#l — July 1, 2009)

ARTICLE I.
OFFICERS

Section 1. Required and Permitted Positions and Offices

1.1 Chairman, Vice Chairmen and Officers. The Board may elect a Chairman and one or more @f@@rmen. Persons
with or without executive responsibilities may beoted to these positions. The officers of thepbaation shall be a Chief Executive
Officer; a President; a Secretary; and a Treasurbe Board may elect such other officers as it fnay time to time determine. An offic
need not be a Director and any two or more of ffiees may be held by one person, provided, howehat a person holding more than
one office may not sign in more than one capacity @ertificate or any instrument required to beneid by two officers. The duties of the
required and permitted positions and offices of@loeporation are as follows:

A. Chairman of the Board (ChairmanThe Board shall elect from their own number ai@han. The Chairm:
shall preside at all meetings of the Directorsuemshat all orders, policies and resolutions ef Board are carried out and perf
such other duties as may be prescribed by the Bo#rDirectors, these Bylaws or the Corporat®rCorporate Governar
Guidelines.

B. Vice Chairman of the Board (Vice Gh#n). The Board may from time to time elect from th@in number or
or more Vice Chairmen. Each Vice Chairman shadishighe Chairman and perform such other dutiesmag be assigned by 1
Board of Directors, these Bylaws, or, in the caSany Vice Chairman with executive responsibilititee CEO. If the Chairman
not present at any meeting of the Directors, theeMChairman (or, if there are more than one, thee\Ghairman selected b
majority of the Directors present at such meeting) preside at such meeting. Any Vice Chairmarthaéxecutive responsibiliti
may be designated an Executive Vice Chairman.

C. Chief Executive Officer (CEO)The CEO, subject to the powers of the Chairnrahthe supervision of the Bo:



of Directors, shall have general supervision, dioecand control of the business and affairs of @wporation. He mz
sign, execute and deliver in the name of the Catpmm powers of attorney, contracts, bonds andrathigations and shall perfoi
such other duties as may be prescribed from timérte by the Board of Directors or these BylawheTCEO shall have gene
supervision and direction of the officers of ther@wation and all such powers as may be reasonatilyent to such responsibiliti
except where the supervision and direction of dicef is delegated expressly to another by the &aafr Directors or the:
Bylaws. Without limiting the generality of the #going, the CEO shall establish the annual salafieach norexecutive officer ¢
the Corporation, unless otherwise directed by tbarB, and the annual salaries of each officer ef Glorporations subsidiarie:
unless otherwise directed by the respective baafrdgectors of such subsidiaries.

D. President The President may sign, execute and delivethén tame of the Corporation powers of attor
contracts, bonds, and other obligations and skafopm such other duties as may be prescribed fiora to time by the Board
Directors, the CEO, or these Bylaws.

E. Chief Operating Officer (COO)The COO, subject to the powers of the CEO ardstipervision of the Board
Directors, shall manage the dayday operations of the Corporation, shall performhsather duties as may be prescribed b
Board of Directors or the CEO, and shall have teaegal powers and duties usually vested in thef aperating officer of
corporation. Without limiting the generality ofettioregoing, the COO shall supervise any otheceffdesignated by the CEO
shall have all such powers as may be reasonabigentcto such responsibilities. Unless otherwiszvigled by law or the Board
Directors, he may sign, execute and deliver imidu@e of the Corporation powers of attorney, cotgrand bonds.

F. Chief Financial Officer (CFQ) The Chief Financial Officer shall be the prirgigfinancial officer of th
Corporation. He shall manage the financial affairshe Corporation and direct the activities of tireasurer, Controller and ot
officers responsible for the Corporatisrfinances. He shall be responsible for all irieand external financial reporting. Unl
otherwise provided by law or the Board of Directdie may sign, execute and deliver in the naméhefGorporation powers
attorney, contracts, bonds, and other obligatiansl, shall perform such other duties as may be pbestfrom time to time by tt
Board of Directors or by these Bylaws.

G. Chief Administrative Officer (CAQ) The CAO, subject to the supervision of the Boafr®irectors, shall be
general and active charge of the administrativetions of the Corporation, shall perform such ottheties as may be prescribec
the Board of Directors and shall have the genembgrs and duties usually vested in the chief adstrtive officer of
corporation. Without limiting the generality ofetforegoing, the CAO shall oversee the developragit implementation of tl
Corporation’s administrative policies.

H. Chief Information Officer (CIO) The CIO, subject to the powers of the CEO, shallresponsible for |
identifying and addressing the Corporat®mformation systems needs, (ii) identifying chesig@nd trends in computer and syst
technology that affect the Corporation and its apens, (iii) determining long-term corporatgde information needs, (i
developing overall strategy for information needd aystems development and (v) protecting corpatata, proprietary informatic
and related intellectual property stored in theg@oation’s information systems.

l. General Counsel The General Counsel shall be directly respoasibl advising the Board of Directors,
Corporation, and its officers and employees in erataffecting the legal affairs of the Corporatidte shall determine the need
and, if necessary, select outside counsel to repteke Corporation and approve all fees in conoeatith their representation. |
shall also have such other powers, duties and etyttess may be prescribed to him from time to tilmethe CEO, the Board
Directors, or these Bylaws.

J. Treasurer As directed by the Chief Financial Officer, theeasurer shall have general custody of all thel$uam:
securities of the Corporation. He may sign, wita CEO, President, Chief Financial Officer or sotier person or persons as 1



be specifically designated by the Board of Direstail bills of exchange or promissory notes of @aporation. He shi
perform such other duties as may be prescribed fioen to time by the Chief Financial Officer or #eeBylaws.

K. Controller As directed by the Chief Financial Officer, @@entroller shall be responsible for the developnsemn
maintenance of the accounting systems used by dhgo€ation and its subsidiaries. The Controllalisbe authorized to impleme
policies and procedures to ensure that the Corporaind its subsidiaries maintain internal accouyntiontrol systems designec
provide reasonable assurance that the accountouyd® accurately reflect business transactionsthatisuch transactions are
accordance with managementauthorization. Additionally, as directed by tB&ief Financial Officer, the Controller shall
responsible for internal and external financialomtipg for the Corporation and its subsidiaries.

L. Assistant TreasurerThe Assistant Treasurer shall have such powsdsparform such duties as may be assi
by the Treasurer. In the absence or disabilitthefTreasurer, the Assistant Treasurer shall parfbe duties and exercise the pov
of the Treasurer.

M. Secretary The Secretary shall keep the minutes of all ingstof the shareholders, the Board of Directoi its
committees or subcommittees. He shall cause natid® given of meetings of shareholders, of tharBmf Directors and of a
committee or subcommittee of the Board. He shalehcustody of the corporate seal and general ehairthe records, docume
and papers of the Corporation not pertaining todiges vested in other officers, which shall ar@aasonable times be open to
examination of any Director. He may sign or execabntracts with any other officer thereunto autteat in the name of tl
Corporation and affix the seal of Corporation thereHe shall perform such other duties as mayrksequibed from time to time |
the Board of Directors or these Bylaws.

N. Assistant Secretarie€ach Assistant Secretary shall have powers arfdnn such duties as may be assigne
the Secretary. In the absence or disability ofSberetary, the Assistant Secretary with the lohigesire shall perform the duties
exercise the powers of the Secretary.

0. Executive Vice President(s)The Executive Vice President(s) shall, in additio exercising such powers i
performing such duties associated with any othéceheld thereby, assist the CEO in dischargirgdhties of that office in al
manner requested, and shall perform any otherslaienay be prescribed by the Board of Directgrshé CEO or by these Bylaw

P. Senior Vice President(sThe Senior Vice President(s) shall, in additieexercising such powers and perforn
such duties associated with any other office hedddby, perform such duties as may be prescrilmed fime to time by the Board
Directors, by the CEO or by these Bylaws (or, wihpect to any Senior Vice President(s) who refposbme other executive offic
by such other executive officer).

Q. Vice President(s)The Vice President(s) shall have such powerspemtbrm such duties as may be assigni
them by the Board of Directors, the CEO, the Pesgidor any Executive Vice President, Senior Vicesklent or other officer
whom they report. A Vice President may sign andcexe contracts and other obligations pertainingheregular course of |
duties.

R. Assistant Vice President(sYhe Assistant Vice President(s) shall have qumhers and perform such duties
may be assigned to them by the Board of Directiies, CEO, the President or the officer to whom thepgort. An Assistant Vic
President may sign and execute contracts and olfigations pertaining to the regular course ofchisies.

1.2 Executive Officer Group . The Board shall at least annually designateatedfficers as executive officers of the
Corporation.

Section 2. Election and Removal of @dérs.




2.1 Election . The officers shall be elected annually by theBloof Directors at its first meeting following thenual meeting
of the shareholders and, at any time, the Boardn@anpve any officer (with or without cause, andareliess of any contractual obligation to
such officer) and fill a vacancy in any office, lauty election to, removal from or appointment tbafivacancy in any office, and the
determination of the terms of employment therelodllsequire the affirmative votes of (a) a majpiif the Directors then in office and (b) a
majority of the Continuing Directors, voting aseparate group.

2.2 Removal. In addition, the CEO is empowered in his sofedition to remove or suspend any officer or oémeployee of
the Corporation who (a) fails to respond satisfalgtéo the Corporation respecting any inquiry Ine tCorporation for information to enable it
to make any certification required by the Fedem@unications Commission under the Anti-Drug AbAseof 1988, (b) is arrested or
convicted of any offense concerning the distributio possession of, or trafficking in, drugs oresthontrolled substances, or (c) the CEO
believes to have been engaged in actions that ¢eadtito such an arrest or conviction.

Section 3. Special Terms.

As of July 1, 2009, William A. Owens shall serveGigairman of the Corporation. If at any time ptioduly 1, 2010, William A.
Owens ceases to be Chairman, then Mr. Owens’ replant shall be chosen by the Board from among RetBrown, Steven A. Davis,
Richard A. Gephardt, Thomas A. Gerke, Stephani&hMern or Laurie A. Siegel. In the event of anyflicinbetween the terms of this
Section 3 and any other by-law or the Corporaiddrporate Governance Guidelines, the terms sf3bction 3 shall prevail. Prior to Jul
2010, this Section 3 may be amended only uponftirenative vote of (i) a majority of the total nurabof Directors then in office and (ii) a
majority of the following Directors then in officéPeter C. Brown, Steven A. Davis, Richard A. Geghda homas A. Gerke, William A.
Owens, Stephanie M. Shern and Laurie A. Siegek fohce and effect of this Section 3 shall lapsdug 1, 2010.

ARTICLE II
BOARD OF DIRECTORS

Section 1. Powers.
In addition to the powers and authorities by thBgkaws expressly conferred upon it, the Board akbiors may exercise all such
powers of the Corporation and do all such lawfus @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 kktings.

The Board of Directors shall hold an annual orgati@nal meeting, without notice, immediately follow the adjournment of the
annual meeting of the shareholders and shall hoddjalar meeting on such dates during the montl¥ebfuary, May, August and November
of each year as shall be determined from timente tby the Board. The Secretary shall give nottleas five days’ written notice to each
Director of all regular meetings, which notice slssdte the time and place of the meeting.

Section 3. Special Meetings.

3.1 Call of Special Meetings. Special meetings of the Board of Directors maygddéed by the Chairman or the CEO. Upon
the written request of any two Directors delivetedhe Chairman, the CEO or the Secretary of the@ation, a special meeting shall be
called.

3.2 Notice . Notice of the time and place of special meetioigithe Board of Directors will be given to eachré@itor either by
overnight mail mailed not less than 48 hours befbectime of the meeting, by telephone or by ofbem of electronic transmission or
communication not less than 12 hours before the tifthe meeting, or on such shorter notice apéngon or persons calling such meeting



may deem necessary or appropriate under exigentnogtances.

Section 4. Waiver of Notice

Any Director may waive notice of a meeting by verttwaiver executed either before or after the mgetDirectors present at any
regular or special meeting shall be deemed to heaaived due, or to have waived, notice therealyided that a Director who participates in
a meeting by telephone shall not be deemed to teeived or waived due notice if, at the beginrihthe meeting, he objects to the
transaction of any business because the meetmg iswfully called.

Section 5. Quorum

A majority of the authorized number of Directors faeed by or pursuant to the Articles of Incorpdoat shall be necessary
constitute a quorum for the transaction of busingssvided, however, that a minority of the Dirastoin the absence of a quorum, 1
adjourn from time to time, but may not transact aoginess. If a quorum is present when the meetmyened, the Directors present 1
continue to do business, taking action by vote ahaority of a quorum, until adjournment, notwitstling the withdrawal of enou
Directors to leave less than a quorum or the réfafsany Director present to vote.

Section 6. Notice of Adjournment

Notice of the time and place of holding an adjodrmeeeting need not be given to absent Directdiwitime and place is fixed at t
meeting adjourned.

Section 7. Written Consents

Anything to the contrary contained in these Bylawwswithstanding, any action required or permitedhé taken by the Board of
Directors may be taken without a meeting, if allnfers of the Board of Directors shall individuatiycollectively consent in writing to such
action. Such written consent or consents shdfiildd with the minutes of the proceedings of theaBb Such action by written consent shall
have the same force and effect as a unanimousofstech Directors at a meeting.

Section 8. Voting

At all meetings of the Board, each Director presdwal| have one vote. At all meetings of the Boatdguestions, the manner of
deciding which is not otherwise specifically redgathby law, the Articles of Incorporation or thésdaws, shall be determined by a majority
of the Directors present at the meeting, providiedyever, that any shares of other corporations dvinyethe Corporation shall be voted only
pursuant to resolutions duly adopted upon theraftive 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 Equipmmt .

Meetings of the Board of Directors may be held lans of telephone conference calls or similar comeations equipment
provided that all persons participating in the rimgetan hear and communicate with each other.

Section 10. Indemnification

10.1 Definitions . As used in this Section 10:



€)) The term “Change of Control” shallangi) an acquisition by any person (within the nieg of Section 13(d)(3)
or 14(d)(2) of the Securities Exchange Act of 1984 amended) of beneficial ownership of 20% or noditbe combined voting
power of the Corporation's then outstanding vosiagurities; (ii) during any period of two conseeatyears, individuals who at the
beginning of such period constitute the Board a&Btors of the Corporation and any new director sehelection by the Board of
Directors or nomination for election by the Corpgaa's shareholders was approved by a vote ofaat lvo-thirds of the directors
then still in office who either were directors g beginning of the period or whose election or imation for election was previous
so approved, cease for any reason to constitutgjarity thereof; or (iii) the consummation of a mer or consolidation involving ti
Corporation if the shareholders of the Corporationmediately before such merger or consolidati@nadt own, immediately
following such merger or consolidation, more th@¥6of the combined voting power of the outstandiating securities of the
resulting entity in substantially the same promortas their ownership of voting securities immesliabefore such merger or
consolidation. Notwithstanding the foregoing, a@@e of Control shall not be deemed to occur sdlebause 20% or more of the
Corporation’s then outstanding voting securitieadquired by (I) a trustee or other fiduciary hotgisecurities under one or more
employee benefit plans maintained by the Corpanativany of its subsidiaries or (2) any entity thamediately prior to such
acquisition, is owned directly or indirectly by tekareholders of the Corporation in the same ptmpoas their ownership of shares
in the Corporation immediately prior to such acgigs.

(b) The term “Claim” shall mean any thezeed, pending or completed claim, action, suiproceeding, including
discovery, whether civil, criminal, administrativarbitrative or investigative and whether madegiadiy or extra-judicially, or any
separate issue or matter therein, as the contguires, but shall not include any action, suit mgeeding initiated by Indemnitee
against the Corporation (other than to enforceehms of this Section), or initiated by Indemnitgginst any director or officer of
the Corporation unless the Corporation has joinaaliconsented in writing to the initiation of suattion, suit or proceeding.

(c) The term “Determining Body” shall nme@) the Board of Directors by a majority voteafuorum of the entire
board consisting of directors who are not namegiaies to the Claim for which indemnification isibg sought (“Disinterested
Directors”), or (ii) if such a quorum is not obtabie, independent legal counsel (A) selected byikmterested Directors, or (B) if
there are fewer than two Disinterested Directagleced by the Board of Directors (in which selettilirectors who do not qualify
Disinterested Directors may participate); provideolever, that following a Change of Control, wielspect to all matters thereafter
arising out of acts, omissions or events occurprigr to or after the Change of Control concerrtimg rights of Indemnitee to seek
indemnification, such determination shall be magénbependent legal counsel selected by the Bolltdrectors in the manner
described above in this Section 10.1(c) (whichatida shall not be unreasonably delayed or withhietin a panel of three counsel
nominated by Indemnitee. Such counsel shall ne¢ letherwise performed services for the Corporatiotemnitee or their affiliats
(other than services as independent counsel inemiom with similar matters) within the five yegmeceding its engagement
("Independent Counsel"). If Indemnitee fails tomoate Independent Counsel within ten business fitdlgsving written request by
the Corporation, the Board of Directors shall seledependent Counsel. Such counsel shall notgmson who, under the
applicable standards of professional conduct thewgiling, would have a conflict of interest in repenting either the Corporation
Indemnitee in an action to determine Indemnitaglsts under this Section, nor shall IndependentriSelibe any person who has
been sanctioned or censured for ethical violatafregpplicable standards of professional condudte Torporation agrees to pay the
reasonable fees and costs of the Independent Aaefeseed to above and to fully indemnify suchépéndent Counsel against any
and all expenses, claims, liabilities and damagesg out of or relating to this Section 10.1(c)its engagement pursuant
hereto. The Determining Body shall determine icoadance with Section 10.3 whether and to whatngttelemnitee is entitled to
be indemnified under this Section and shall rerderitten opinion to the Corporation and to Indeteaito such effect.
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(d) The term “D&O Insurance” shall mearedtors and officers liability insurance.
(e) The term "Disbursing Officer" shalean, with respect to a Claim, the Chief ExecutiViécér of the Corporation

or, if the Chief Executive Officer is a party t@tllaim as to which advancement or indemnificaisolpeing sought, any officer who
is not a party to the Claim and who is designatethke Chief Executive Officer, which designatioralbe made promptly after the
Corporation's receipt of Indemnitee's initial resfufer advancement or indemnification and commueitéo Indemnitee.



® The term “Expenses” shall mean argsmnable expenses or costs (including, withoutditioin, attorney’s fees,
fees of experts retained by attorneys, judgmenisitipe or exemplary damages, fines and amounts$ ipaettlement) actually and
reasonably incurred by Indemnitee with respect@aam, except that Expenses shall not includeaamgunt paid in settlement of a
Claim against Indemnitee (i) by or in the rightleé Corporation, or (ii) that the Corporation has approved, which approval will
not be unreasonably delayed or withheld.

(9) The term “Indemnitee” shall mean eBitector and officer and each former Director afffiter of the
Corporation.

(h) The term “Section” shall mean ArtitleSection 10, of these Bylaws, in its entiraip)ess the context otherwise
provides.

0] The term “Standard of Condustiall mean conduct by an Indemnitee with respeethich a Claim is asserted tt

was in good faith and that Indemnitee reasonabligwed to be in, or not opposed to, the best istenéthe Corporation, and, in the
case of a Claim that is a criminal action or prabeg, conduct that the Indemnitee had no reasorehlse to believe was
unlawful. The termination of any Claim by judgmemitder, settlement, conviction, or upon a pleaabb contendere or its
equivalent, shall not, of itself, create a presuarpthat Indemnitee did not meet the Standard afdDot.

10.2  Advancement of Expenses

€) Subiject to Indemnitee’s furnishing tBorporation with a written undertaking, in a faasonably satisfactory
to the Corporation, to repay such amount if itlisnately determined that Indemnitee is not erditlsnder this Section to
indemnification therefor, the Corporation shall adee Expenses to Indemnitee in advance of thedispbsition of any Claim
involving Indemnitee; provided, however, that Indgtee will return, without interest, any such adeathat remains unspent at
disposition of the Claim to which the advance edatand provided further, that advances of sucte&sgs by the Corporation's
D&O Insurance carrier shall be treated, for purgasfethis Section 10.2(a), as advances by the Catipa. The written
undertaking by Indemnitee must be an unlimited garabligation of Indemnitee but need not be settared will be accepted by
the Corporation without reference to the finanelaility of Indemnitee to make repayment.

(b) Any request for advancement of Expsrghall be submitted by Indemnitee to the Dishgréifficer in writing
and shall be accompanied by a written descriptidh@Expenses for which advancement is requestée. Disbursing Officer
shall, within 20 days after receipt of Indemnitee'guest for advancement, advance such Expensesurad, interest-free and
without regard to Indemnitee's ability to make rgpant, provided that if the Disbursing Officer gtiess the reasonableness of
any such request, that officer shall promptly adesio the Indemnitee the amount deemed by thatenffo be reasonable and s
forward immediately to the Determining Body a capythe Indemnitee's request and of the Disbursiffig€’s response, together
with a written description of that officer’s reasofior questioning the reasonableness of a porfidheoadvancement sought. The
Determining Body shall, within 20 days after redegvsuch a request from the Disbursing Officergd®ine the reasonableness of
the disputed Expenses and notify Indemnitee an®isteursing Officer of its decision, which shall figal, subject to Indemniteg’
right under Section 10.4 to seek a judicial adjatian of Indemnitee’s rights.

(c) Indemnitee's right to advancementauritis Section 10.2 shall include the right toathement of Expenses
incurred by Indemnitee in a suit against the Caapion under Section 10.4 to enforce Indemniteglstsiunder this Section. Such
right of advancement shall, however, be subjethdemnitee’s obligation pursuant to Indemnitee'dartaeking described in
Section 10.2(a) to repay such advances, to theeptevided in Section 10.4, if it is ultimatelytdemined in the enforcement suit
that Indemnitee is not entitled to indemnificatfon a Claim.



10.3 Indemnity .

€)) The Corporation shall, in the manpravided in this Section, indemnify and hold harssléndemnitee against
Expenses incurred in connection with any Claim mstdindemnitee (whether as a subject of or partgrta proposed or threatened
subject of or party to, the Claim) or in which Imdaitee is involved solely as a witness or persquired to give evidence, by reason
of Indemnitee’s position (a) as a director or dadfiof the Corporation, (b) as a director or offioéany subsidiary of the Corporation
or as a fiduciary with respect to any employee fiepkn of the Corporation, or (c) as a directuffjcer, employee or agent of
another corporation, partnership, limited liabiltgmpany, joint venture, trust, employee benefingbr other for profit or not for
profit entity or enterprise, if such position iswas held at the request of the Corporation, rdgssdf when serving in such position
occurred, if (x) Indemnitee is successful in deéeabthe Claim on the merits or otherwise, as mtediin Section 10.3(d), or (y)
Indemnitee has been found by the Determining Bodyalve met the Standard of Conduct; provided thahdemnification shall be
made in respect of any Claim by or in the rightref Corporation as to which Indemnitee shall haaenbadjudged by a court of
competent jurisdiction, after exhaustion of all epls therefrom, to be liable to the Corporatioreas) and only to the extent, a court
shall determine upon application that, despiteatffjedication of liability but in view of all the iumstances of the case, Indemnitee
is fairly and reasonably entitled to indemnity saich Expenses as the court shall deem proper,ranitled further, that Expenses
incurred in connection with a Claim for which Indeitee has been reimbursed or indemnified by the@ation’'s D&O Insurance
carrier shall be credited against the Corporatioblégation under this Section 10.3(a) with resgectuch Claim.

(b) Promptly upon becoming aware of tkistence of any Claim with respect to which Indeteaimay seek
indemnification hereunder, Indemnitee shall notiifg Chief Executive Officer (or, if the Chief Exeéime Officer is the Indemnitee,
the next ranking executive officer who is not addmnitee with respect to the Claim) of the existenfcthe Claim, who shall
promptly advise the Board of Directors that essdbiig the Determining Body will be a matter presdrdat the next regularly
scheduled meeting of the Board of Directors. Déhgyndemnitee in giving such notice shall not esecperformance by the
Corporation hereunder unless, and only to the é&xter, the Corporation did not otherwise learithef Claim and such failure results
in forfeiture by the Corporation of substantial@gfes, rights or insurance coverage. After ther@hing Body has been
established, the Chief Executive Officer or thdicef’s delegate shall inform Indemnitee theread &mdemnitee shall promptly
notify the Determining Body, to the extent requddig it, of all facts relevant to the Claim knovenlhdemnitee.

(c) Indemnitee shall be entitled to cartdhe defense of the Claim and to make all desssioith respect thereto, wi
counsel of Indemnitee’s choice, provided that i ¢lrent the defense of the Claim has been assuyrthe ICorporation through its
D&O Insurance carrier or otherwise, then (i) Indéea will be entitled to retain separate counsetfthe Corporation’s Counsel
(but not more than one law firm plus, if applicgbteal counsel at the Corporation’s expense if,dnly if, Indemnitee shall
reasonably conclude that one or more legal defamsgshe available to Indemnitee that are diffefear, or in addition to, those
available to the Corporation or other defendantsagented by the Corporation through its D&O Ineuaeacarrier or otherwise, and
(i) the Corporation will not, without the prior vtten consent of Indemnitee, effect any settlenoéithe Claim unless such settlem
(x) includes an unconditional release of Indemnitem all liability that is the subject matter afch Claim, (y) does not impose
penalties or post-settlement obligations on Indéeenfexcept for customary confidentiality obligatd, and (z) does not require
payment by Indemnitee of money in settlement.
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(d) To the extent Indemnitee is succdssiithe merits or otherwise in defense of any i@ldhdemnitee shall be
indemnified against Expenses incurred by Indemnitigle respect to the Claim, regardless of whethdemnitee has met the
Standard of Conduct, and without the necessityngfdetermination by the Determining Body as to wketndemnitee has met the
Standard of Conduct. In the event Indemnitee ientrely successful on the merits or otherwisdéfense of any Claim, but is
successful on the merits or otherwise in defensmgfclaim, issue or matter involved in the Claindemnitee shall be indemnified
for the portion of Indemnitee’s Expenses incurreduch successful defense that is determined bpébermining Body to be
reasonably and properly allocable to the clainsjés, or matters as to which Indemnitee was suotess



(e) Except as otherwise provided in $ecii0.3(d), the Corporation shall not indemnify amyemnitee under
Section 10.3(a) unless a determination has beee mathe Determining Body (or by a court upon agglon or in a proceeding
brought by Indemnitee under Section 10.4) with eespo a specific Claim that indemnification of émdnitee is permissible because
Indemnitee has met the Standard of Conduct. IrWeat settlement of a Claim to which Indemnitea Earty has been proposed
(“Proposed Settlement”), the Determining Body shaibmptly after submission to it but prior to cansnation of the Proposed
Settlement, make a determination whether Indemsied have met the Standard of Conduct. In tlemesuch determination is
adverse to Indemnitee, Indemnitee shall be entitiedject the Proposed Settlement. In the evifihal disposition of a Claim oth:
than by settlement, the Determining Body shallngetly after but not before such final dispositiomake a determination whether
Indemnitee has met the Standard of Conduct. loasks, the determination shall be in writing amallset forth in reasonable detail
the basis and reasons therefor. The Determinirdy Bball, promptly after making such determinatiprvide a copy thereof to bc
the Disbursing Officer and Indemnitee and shaliriret the former to (i) reimburse Indemnitee asnsas practicable for all
Expenses, if any, to which Indemnitee has beereserghined to be entitled and which have not prestiobeen advanced to
Indemnitee under Section 10.2 (or otherwise re@/éy Indemnitee through an insurance or othengemment provided by the
Corporation), and (ii) seek reimbursement from mdéee (subject to Indemnitee's rights under Secti®.4) of all advancements
that have been made pursuant to Section 10.2wkith it has been so determined that Indemnite@t®ntitled to be indemnified.

® Indemnitee shall cooperate with thet&mining Body at the expense of the Corporatipproviding to the
Determining Body, upon reasonable advance reqaegtdocumentation or information that is not pagid or otherwise protected
from disclosure and that is reasonably availablademnitee and reasonably necessary to make siemunation.
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(9) If the Determining Body makes a deti@ation pursuant to Section 10.3(e) that Indenenigeentitled to
indemnification, the Corporation shall be boundlgt determination in any judicial proceeding, atbsedetermination by a court
that such indemnification contravenes applicable la

(h) In making a determination under Secti0.3(e), the Determining Body shall presume tiatStandard of Condt
has been met unless the contrary shall be shovenpogponderance of the evidence.

0] The Corporation and Indemnitee skaktp confidential, to the extent permitted by land ¢heir fiduciary
obligations, all facts and determinations provigedsuant to or arising out of the operation of Béstion, and the Corporation and
Indemnitee shall instruct their respective agemtiat likewise.

10.4 Enforcement.

@) The rights provided by this Sectibialsbe enforceable by Indemnitee in any courtasfipetent jurisdiction.

(b) If Indemnitee seeks a judicial adpadion of Indemnitee’s rights under, or to recod@mages for breach of, this
Section, Indemnitee shall be entitled to recovemfthe Corporation, and shall be indemnified by@oeporation against, any and all
Expenses incurred by Indemnitee in connection auith proceeding, but only if Indemnitee prevaikrdéin. If it shall be determin
that Indemnitee is entitled to receive part butaibof the relief sought, then Indemnitee shaleiétled to be reimbursed for all
Expenses incurred by Indemnitee in connection wiith proceeding if the indemnification amount taclitHndemnitee is
determined to be entitled exceeds 50% of the amamfumdemnitee’s claim. Otherwise, the reimbursettd Expenses incurred by
Indemnitee in connection with such judicial adjudion shall be appropriately prorated.

(c) In any judicial proceeding descriliedhis Section 10.4, the Corporation shall beartibrden of proving that
Indemnitee is not entitled to advancement or reirsdment of Expenses sought with respect to anyrClai

10.5 Saving Clause If any provision of this Section is determinedaygourt having jurisdiction over the matter touieg
the Corporation to do or refrain from doing any thett is in violation of applicable law, the coahall be empowered to modify or reform



such provision so that, as modified or reformeghsoarovision provides the maximum indemnificatia@rrmitted by law and such
provision, as so modified or reformed, and the tedesof this Section, shall be applied in accordamitie their terms. Without limiting the
generality of the foregoing, if any portion of tt8gction shall be invalidated on any ground, thep@ation shall nevertheless indemnify
Indemnitee to the full extent permitted by any &aile portion of this Section that shall not haeen invalidated and to the full extent
permitted by law with respect to that portion thas been invalidated.
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10.6 Non-Exclusivity . The indemnification and payment of Expenses giediby or granted pursuant to this Section shall
not be deemed exclusive of any other rights to Wwiiclemnitee is or may become entitled under aatyt, article of incorporation,
insurance policy, authorization of shareholderdiggctors, agreement or otherwise, including, witHonitation, any rights authorized by the
Determining Body in its discretion with respecintatters for which indemnification is permitted unda. R.S. 12:83A. The parties recogt
that La. R. S. 12:83E presently provides that rahsather indemnification measure shall permit indéication of any person for the results
of such person's willful or intentional misconduct.

10.7 Subrogation. In the event of any payment under this Sectioa,Gorporation shall be subrogated to the exteaticlf
payment to all of the rights of recovery of Indetari Following receipt of indemnification paymeh&eunder, as further assurance,
Indemnitee shall execute all papers reasonablyinetjand, at the expense of the Corporation, tikecton reasonably necessary to secure
such subrogation rights, including execution ofrsdocuments as are reasonably necessary to ehaltporation to bring suit to enforce
such rights.

10.8 Successors and Assigns

€)) The Corporation shall require anycassor (whether direct or indirect, by purchasegere consolidation,
reorganization or otherwise) to all or substantiall the business or assets of the Corporatiomdrgement or other instrument in
form and substance satisfactory to the Corpora@mpressly to assume and agree to perform itsatiigs under this Section in the
same manner and to the same extent the Corporatiold be required to perform if no such succeshiad taken place.

(b) Indemnitee’s right to advancement enaémnification of Expenses pursuant to this $ecshall continue
regardless of the termination of Indemnitee’s statsia director or officer of the Corporation, #nd Section shall inure to the
benefit of and be enforceable by Indemnitee’s peabkor legal representatives, executors, admitgsBaspouses, heirs, assigns and
other successors.

(c) The rights granted to each Indemniteder this Section are personal in nature antheeihe Corporation nor any
Indemnitee shall, without the prior written consefithe other, assign or delegate any rights cigalibns under this Section except
as expressly provided in Sections 10.8(a) and &p.38(

(d) This Section shall be binding upod @&mure to the benefit of and be enforceable byptdnties hereto and their
respective successors (including any direct or@udisuccessor by purchase, merger, consolidagonganization or otherwise to all
or substantially all of the business or assetb®fQorporation), permitted, assigns, spouses,, feiexutors, administrators and
personal and legal representatives.

10.9 Indemnification of Other Persons. The Corporation may indemnify any person not e€ior or officer of the
Corporation to the extent authorized by the Bodmitectors or a committee of the Board expressitharized by the Board of Directors.
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Section 11. Certain Qualifications

No person shall be eligible for nomination, eleatar service as a Director of the Corporation whallg(i) in the opinion of the



Board of Directors fail to respond satisfactoritythe Corporation respecting any inquiry of thef@oation for information to enable
the Corporation to make any certification requibydhe Federal Communications Commission undeAtiteDrug Abuse Act of 1988 or to
determine the eligibility of such persons undes ggction; (ii) have been arrested or convicteahgfoffense concerning the distribution or
possession of, or trafficking in, drugs or othentcolled substances, provided that in the casa@freest the Board of Directors may in its
discretion determine that notwithstanding suchsirsach persons shall remain eligible under thidi&e or (iii) have engaged in actions that
could lead to such an arrest or conviction andtt@Board of Directors determines would make wige for such person to serve as a
Director of the Corporation. Any person servingad3irector of the Corporation shall automaticai&ase to be a Director on such date as he
ceases to have the qualifications set forth in $i@istion, and his position shall be considered Mawéhin the meaning of the Articles of
Incorporation of the Corporation.

ARTICLE IlI.
COMMITTEES
Section 1. Committees
1.1 Standing Committees. The Board of Directors shall have the standiogmittees specified below:
A. The Compensation Commitsdell consist of three or more Directors (the exachber of which shall be set frc

time to time by the Board), who shall have suchiijcations, powers and responsibilities as spedifin any charter that may from
time to time be adopted by the Compensation Coramand approved by the Board of Directors.

B. The Nominating and Corporate Govecga@ommitteeshall consist of three or more Directors (the exachber
of which shall be set from time to time by the Bfjawho shall have such qualifications, powers @egponsibilities as specified in
any charter that may from time to time be adoptgethe Nominating and Corporate Governance Commétekapproved by the
Board of Directors.

C. The Audit Committeshall 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 yncuarter that may from time to
time be adopted by the Audit Committee and apprdwethe Board of Directors.

D. The Risk Evaluation Committsieall consist of three or more Directors (the exachber of which shall be set
from time to time by the Board), who shall havetsgaoalifications, powers and responsibilities aecfed in any charter that may
from time to time be adopted by the Risk Evaluattmmmittee and approved by the Board of Directors.
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1.2 Special Purpose Committees The Board may authorize on athhoc basis special pricing committees in connection
the issuance of securities or such other speciplgse committees as may be necessary or appropried@nection with the Board’s
management of the business and affairs of the Catipa.

1.3 Subcommittees. As necessary or appropriate, each of the staraingnittees listed in Section 1.1 may organize a
standing oad hoc subcommittee for such purposes within the scopis giowers as it sees fit, and may delegate to subbommittee any of
its powers as may be necessary or appropriateatol@such subcommittee to discharge its dutiegespbnsibilities. Any such subcommit
shall be composed solely of members of the stanctingmittee, which shall appoint and replace suditsmmittee members. Each
subcommittee member shall hold office during thientdesignated by the standing committee, provitlatiguch term shall automatically



lapse if such member ceases to be a member ofathdilsg committee or fails to meet any other qicifons that may be imposed
by the standing committee.

Section 2. Appointment and Removal @fommittee Members.

Subject to Section 5 below, Directors shall be aped to or removed from a committee only uponéffemative votes of:

1. A majority of the Directors then irfioé; and

2. A majority of the Continuing Directorsting as a separate group.

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

Section 3. Procedures for Committees

Each committee or subcommittee may adopt suchaisagrocedures or regulations as it shall deerassecy for the proper condt
of its functions and the performance of its resjlises, provided that such charters, procedunesegulations are consistent with (i) the
Corporation’s Articles of Incorporation, Bylaws a@drporate Governance Guidelines, (ii) applicabled, regulations and stock exchange
listing standards, and (iii) any regulations orqadures specified for such committee by the Bo&mir@ctors or for such subcommittee by
the standing committee that authorized its orgditimainder Section 1.3 (collectively, the “Govempi&tandards”). Unless otherwise
determined by a committee or subcommittee, eachingenereof shall be convened pursuant to thecaaggquirements pertaining to
meetings of the full Board. Each committee anccenimittee shall keep written minutes of its meeting

Section 4. Meetings

A committee or subcommittee may invite to its magsgi other Directors, representatives of managemeuansel or other persons
whose pertinent advice or counsel is sought bytimemittee or subcommittees. A majority of the merstof any committee or
subcommittee shall constitute a quorum and actyoa imajority (or by any super-majority requiredthg Governing Standards) of a quorum
at any meeting of a committee or subcommittee sfetleemed action by the committee or subcommifiée committee or subcommittee
may also take action without meeting if all memhkbeseof consent in writing thereto. Meetings @banmittee or subcommittee may be
by telephone conference calls or other communioatéguipment provided each person participating neay and be heard by all other
meeting participants. Each committee shall mageleg reports to the Board. All recommendationaaiions of any committee or
subcommittee shall be subject to approval or ratifon by the full Board of Directors unless thentoittee or subcommittee possesses
plenary power to act independently with respeaitch matter and the submission of such matteretéuthBoard for action would be
prohibited by, or contrary to the intent and puso§ 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 doextomprising the
committee) shall be filled by the Board. If thedBd fails to fill any such vacancy within 30 dayseing advised thereof, the Nominating
Corporate Governance Committee shall have the ptwfdr the vacancy, in which case the new comedttmember shall serve on such
committee until such time as the Board may elecg¢pdace such new committee member. For a pefiod®year beginning on July 1, 2009,
any such vacancies will be filled with a designd®win addition to satisfying any other criterigiuged to serve on a particular committee,
will be chosen from among (i) Virginia Boulet, Wrige Hanks, Gregory J. McCray, C.G. Melville, Bired R. Nichols, Harvey P. Perry,
Glen F. Post, Il or Joseph R. Zimmel (each a “layg@enturyTel Director”) in the case of a vacanelting to a committee position
previously held by any Legacy CenturyTel Directo(it) Peter C. Brown, Steven A. Davis, Richard@ephardt, Thomas A. Gerke, William
A. Owens, Stephanie M. Shern or Laurie A. Siegatlea “Legacy EMBARQ Director”) in the case of &aacy relating to a committee
position previously held by any Legacy EMBARQ Diiec



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 withthe State of Louisiana, as may be designatatéBoard of Directors.

Section 2. Annual Meeting

An annual meeting of the shareholders shall be tielthe date and at the time as the Board of Directhall designate for the
purpose of electing Directors and for the transactif such other business as may be properly biduefbre the meeting. If no annual
shareholders’ meeting is held for a period of 1&ths, any shareholder may call such meeting toeleb dt the registered office of the
Corporation as shown on the records of the Segrefa8tate of the State of Louisiana.

Section 3. Special Meetings

Special meetings of the shareholders, for any m&o purposes, may be called by the Board of Rirec Subject to the terms of
any outstanding class or series of Preferred Stwatkentitles the holders thereof to call speciaktings, the holders of a majority of the Total
Voting Power shall be required to cause the Semgretfahe Corporation to call a special meetinglofreholders pursuant to La. R.S. 12:73B
(or any successor provision). Such requests atblb#ders must state the specific purpose or pegposthe proposed special meeting, and
the business to be brought before such meetingéghareholders shall be limited to such purpogrigroses.
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Section 4. Notice of Meetings

Except as otherwise provided by, lthe authorized person or persons calling a slédets’ meeting shall cause written notice of
the time and place of the meeting to be givenltehareholders of record entitled to vote at sueleting at least 10 days and not more tha
days prior to the day fixed for the meeting. Netaf the annual meeting need not state the purpogerposes 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 previoudiydaled meeting of the shareholders may be postpamel (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 notice given prior to the date previoushheduled for such meeting of shareholders.

Section 5. Notice of Shareholder Nonations and Shareholder Business

5.1 Business Brought Before Meetings At any meeting of the shareholders, only suddinmss shall be conducted as shall
have been properly brought before the meeting. iNations for the election of Directors at a meetigvhich Directors are to be elected 1
be made by or at the direction of the Board of &es, or a committee duly appointed thereby, oaiby shareholder of record entitled to \
generally for the election of Directors who comgligith the procedures set forth below. Other msitiee be properly brought before a
meeting of the shareholders must be (a) specifi¢dd notice of meeting (or any supplement thergitegn by or at the direction of the Board
of Directors, including matters covered by Rule-84af the Securities and Exchange Commission, ttigravise properly brought before the
meeting by or at the direction of the Board of DBioes, or (c) otherwise properly brought beforerieeting by any shareholder of record
entitled to vote at such meeting who complies whth procedures set forth below.

5.2 Required Notice. A notice of the intent of a shareholder to makemination or to bring any other matter befoee th
meeting shall be made in writing and received leySkcretary of the Corporation not more than 18@ dad not less than 90 days in advance
of the first anniversary of the preceding year’sual meeting of shareholders or, in the eventggecial meeting of shareholders or annual




meeting scheduled to be held either 30 days eariter than such anniversary date, such notia# be received by the Secretary
of the Corporation within 15 days of the earlietlod date on which notice of such meeting is finailed to shareholders or public disclosure
of the meeting date is made. In no event shalpth#ic announcement of an adjournment of a shddehsl meeting commence a new time
period for the giving of a shareholder’s noticedascribed above.

5.3 Contents of Notice. Every such notice by a shareholder shall séhfor
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@) the name, age, business address adeéméal address of the shareholder of record wat@nids to make a

nomination or bring up any other matter, and ameffieial owner or other person acting in concethvsuch shareholder;

(b) a representation that the sharehoklarhiolder of record of shares of the Corporatioajstal stock that accord
such shareholder the voting rights specified irageaph 5.1 above and that the shareholder intenaistear in person at the meeting
to make the nomination or bring up the matter djgtin the notice;

(c) with respect to notice of an intentriake a nomination, a description of all agreemenrtangements or
understandings among the shareholder, any persioig &c concert with the shareholder, each propesedinee and any other
person or persons (naming such person or persansgnt to which the nomination or nominationstarke made by the
shareholder;

(d) with respect to notice of an intentitake a nomination, (i) the name, age, businessadadmnd residential addr
of each person proposed for nomination, (ii) thagpal occupation or employment of such persai),tfie class and number of
shares of capital stock of the Corporation of wtgabh person is the beneficial owner, and (iv) @ttmer information relating to such
person that would be required to be disclosedproay statement filed pursuant to the proxy rulehe Securities and Exchange
Commission had such nominee been nominated by dhed®f Directors; and

(e) with respect to notice of an intenbting up any other matter, a complete and accukegeription of the matter,
the reasons for conducting such business at thémgeand any material interest in the matter efshareholder and the beneficial
owner, if any, on whose behalf the proposal is made

5.4 Other Required Information . Notice of an intent to make a nomination shalblscompanied by the written consent of
each nominee to serve as a Director of the Conporétso elected and an affidavit of each such ime® certifying that he meets the
qualifications specified in Section 11 of Articleof these Bylaws. The Corporation may require prgposed nominee to furnish such other
information or certifications as may be reasonabbtuired by the Corporation to determine the eliigypand qualifications of such person to
serve as a Director.

55 Disqualification of Certain Proposals. With respect to any proposal by a shareholddsriog before a meeting a
matter other than the nomination of Directors,fiilowing shall govern:

(@) If the Secretary of the Corporati@s heceived sufficient notice of a proposal thay praperly be brought before
the meeting, a proposal sufficient notice of whikBubsequently received by the Secretary anddisaibstantially duplicative of the
first proposal shall not be properly brought befihve meeting. If in the judgment of the Board d@fddtors a proposal deals with
substantially the same subject matter as a priggzal submitted to shareholders at a meetingwigtin the preceding five years, it
shall not be properly brought before any meetind gthin three years after the latest such presisubmission if (i) the proposal
was submitted at only one meeting during such mliegeperiod and it received affirmative votes rejgrting less than 3% of the
total number of votes cast in regard theretolfig) proposal was submitted at only two meetingtndwsuch preceding period and it
received at the time of its second submissionraétive votes representing less than 6% of the tataiber of votes cast in regard
thereto, or (iii) the proposal was submitted agthor more meetings during such preceding periddtaeceived at the time of its



latest submission affirmative votes representiisg than 10% of the total number of votes castgane thereto.
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(b) Notwithstanding compliance with afltbe procedures set forth above in this Sectiorpmoposal shall be deemed
to be properly brought before a meeting of shaddglif, in the judgment of the Board, it is nqiraper subject for action by
shareholders under Louisiana law.

5.6 Power to Disregard Proposals At the meeting of shareholders, the chairmati diealare out of order and disregard any
nomination or other matter not presented in aceurdavith the foregoing procedures or which is otlige contrary to the foregoing terms
and conditions.

5.7 Rights and Obligations of Shareholders Under Fedetd&roxy Rules. Nothing in this Section shall be deemed to
modify (i) any obligations of a shareholder to cdynpith all applicable requirements of the SecestExchange Act of 1934 and the
regulations promulgated thereunder with respetiieéanatters set forth in this Section of the Bylawgii) any rights or obligations of
shareholders with respect to requesting inclusfqmraposals in the Corporation’s proxy statemergaiciting their own proxies pursuant to
the proxy rules of the Securities and Exchange Cission.

5.8 Rights of Preferred Shareholders Nothing in this Section shall be deemed to modify rights of holders of any
outstanding class or series of Preferred Stockettt ®irectors or bring other matters before a shalders’meeting in the manner specified
the terms and conditions governing such stock.

Section 6. Quorum
6.1 Establishment of Quorum. Except as otherwise provided by law, at all imggstof shareholders the presence, in person

or by proxy, of the holders of a majority of thetdloVoting Power shall constitute a quorum to oigarthe meetingprovided, however, that
this subsection shall not have the effect of renlyitihe vote required to approve any matter that beagstablished by law, the Articles of
Incorporation or these Bylaws. Shares of Votingc&tas to which the holders have voted or abstdimed voting with respect to any matter
considered at a meeting, or which are subject to-Motes (as defined in Section 6.3 below), shalktbented as present for purposes of
constituting a quorum to organize a meeting.

6.2 Withdrawal . If a quorum is present or represented at a diggnized meeting, such meeting may continue tousdines
until adjournment, notwithstanding the withdrawfkeaough shareholders to leave less than a quayuthe refusal of any shareholders
present to vote.
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6.3 Non-Votes. As used in these Bylaws, “Non-Votes” shall mdanumber of votes as to which the record holdgraxy
holder of shares of Capital Stock has been predifiden voting thereon (whether by law, regulatiofithe Securities and Exchange
Commission, rules or bylaws of any national semgiexchange or other self-regulatory organizatiwmtherwise), including without
limitation votes as to which brokers may not omad exercise discretionary voting power under tiles of the New York Stock Exchange
with respect to any matter for which the broker hasreceived voting instructions from the beneaficwner of the voting shares.

Section 7. Voting Power Present or Reesented.

For purposes of determining the amount of TotalinpPower present or represented at any annuglemiad meeting of sharehold
with respect to voting on any particular mattegrsis as to which the holders have abstained frdmgi@and shares which are subject to Non-
Votes, will be treated as not present and not cast.

Section 8. Voting Requirements




When a quorum is present at any meeting, the idteecholders of a majority of the Total Voting Pempresent in person or
represented by proxy shall decide any questiongirooefore such meeting, unless the question isupna which, by express provision of
law, regulation or the Articles of Incorporationgiferent vote is required, in which case suchregp provision shall govern and control the
decision of such question. Directors shall betetkby plurality vote.

Section 9. Proxies

At any meeting of the shareholders, every sharehndidving the right to vote shall be entitled tdéevim person or by proxy appoint
by an instrument in writing subscribed by such shalder and bearing a date not more than 11 manmibisto the meeting, unless the
instrument provides for a longer period, but incage will an outstanding proxy be valid for lontjean three years from the date of its
execution. The person appointed as proxy neetieatshareholder of the Corporation.

Section 10. Adjournments
10.1 Adjournments of Meetings. Adjournments of any annual or special meetinghafreholders may be taken without

notice being given unless a new record date igiffee the adjourned meeting, but any meeting attvidirectors are to be elected shal
adjourned only from day to day until such Directshall have been elected.

10.2 Lack of Quorum . If a meeting cannot be organized because a qubias not attended, those present may adjou
meeting to such time and place as they may detetrsirbject, however, to the provisions of Sectidrl hereof. In the case of any mee
called for the election of Directors, those wheoeatt the second of such adjourned meetings, althdegg than a quorum as fixed
Section 6.1 hereof, shall nevertheless constitagggoaum for the purpose of electing Directors.
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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 representedlipyadthorized proxy, at an annual or special nmgetiuly 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 feasf shares, showing the number and class oésheld by each shareholder on the
record date for the meeting, shall be producechenaquest of any shareholder.

Section 13. Procedure at Shareholdérsleetings.

The Chairman of the Boardor, in his absence, the CEO, shall preside asroaairat all shareholdersieetings. The organization
each shareholdersieeting and all matters relating to the mannemwooflacting the meeting shall be determined by theércian, including th
order of business, the conduct of discussion aadrthnner of voting. Meetings shall be conducteal imanner designed to accomplish the
business of the meeting in a prompt and orderlyifesand to be fair and equitable to all shareflrsldeut it shall not be necessary to follow
Roberts’ Rules of Order or any other manual ofiparéntary procedure.

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. The Corporation may elect to issue unfieatied shares of stock.

ARTICLE VI.
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the bolaf record of any share or shares of stock abdlder in fact thereof and
accordingly shall not be bound to recognize anyelieial, equitable or other claim to or interessinch share on the part of any other person,
whether or not it shall have express or other edtiereof, except as expressly provided by the Ewsuisiana.

ARTICLE VII.
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affiroatof that fact, and the Board of
Directors, the General Counsel or the Secretary, indyis 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&dwor the Secretary may require, to
indemnify the Corporation against any claim thayrba made against the Corporation on account oditbged loss or destruction of any
such certificate; a new certificate of the sametemd for the same number of shares as the cegedllto be lost or destroyed, may be issued
without requiring any bond when, in the judgmentreff Board of Directors, the General Counsel oiS&eretary, it is proper to do so.
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ARTICLE VIII.
CHECKS

All checks, drafts and notes of the Corporatiorldf@signed by such officer or officers or suchestperson or persons as the Board
of Directors or the executive officers may fromei to time designate.

ARTICLE IX.
DIVIDENDS

Dividends upon the capital stock of the Corporat&ubject to the provisions of the Articles of Inporation, if any, may be declared
by the Board of Directors at any regular or spetiaétings, pursuant to law.”

ARTICLE X.
INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

Effective May 23, 1995, the provisions of La. R18:135 through 12:140.2 shall not apply to congt@re acquisitions of shares of
the Corporation’s Capital Stock.

ARTICLE XI.
CERTAIN DEFINITIONS

The terms Capital Stock, Continuing Directors, T¥ating Power and Voting Stock shall have the niegs ascribed to them in the
Articles of Incorporation, provided, however, tfiat purposes of Sections 3 and 6 of Article IV leése Bylaws, Total Voting Power shall
mean the total number of votes that holders of @hfitock are entitled to cast generally in thet@ba of Directors.

ARTICLE XII.
AMENDMENTS




These Bylaws may only be altered, amended or regéalthe manner specified in the Articles of Inpmation.

* k k k %k
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