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Item 5. Other Events and Regulation FD Disclosure

On August 26, 2003, we promoted two of our officétarvey P. Perry, Executive Vice President andeCAdministrative Officer, was
named Vice Chairman of the Board, and Stacey Wf,Gmmerly Assistant General Counsel, was hamadd&/ice President, General
Counsel and Secretary. For additional informatfease see our attached press release and ouedfmjéaws.

Item 7(c). Exhibits

3.1 Registrant's Bylaws, as amended through Augfis2003
99.1 Registrant's press release dated August 23, 20
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Neil A. Sweasy
Vi ce President and Controller



Exhibit 3.1

BYLAWS

OF

CENTURYTEL, INC.

(as amended through August 26, 2003)

BYLAWS

CENTURYTEL, INC.

TABLE OF CONTENTS

ARTICLE | - Officers.....cccoccveeierceininnnnn.

Section 1. Required and Permitted Officer
Section 2. Election and Removal of Office

ARTICLE Il - Board of Directors...................

Section 1. Powers.........ccceeeevnnne

Section 2. Organizational and Regular Mee
Section 3. Special Meetings..............
Section 4. Waiver of Notice....
Section 5. Quorum............ccccuvvens

Section 6. Notice of Adjournment.........
Section 7. Written Consents..............

Section 8. Voting .

Section 9. Use of Communications Equipmen
Section 10. Indemnification..............

Section 11. Certain Qualifications.......

ARTICLE Il - Committees.......ccccccveeeerennnnnne

Section 1. Committees....................

Section 2. Appointment and Removal of Com
Section 3. Procedures for Committees.....
Section 4. Meetings.........cccvveeeenns

Section 5. Authority of Chairman to Appoi

ARTICLE IV - Shareholders' Meetings...............

Section 1. Place of Meetings.............
Section 2. Annual Meeting................
Section 3. Special Meetings .
Section 4. Notice of Meetings............
Section 5. Notice of Shareholder Nominati
Shareholder Business.........
Section 6. Quorum............ccccuvvenes
Section 7. Voting Power Present or Repres
Section 8. Voting Requirements...........
Section 9. Proxies...........cccceeeuu.
Section 10. Adjournments.................
Section 11. Written Consents.............
Section 12. List of Shareholders.........
Section 13. Procedure at Shareholders Mee

ARTICLE V - Certificates of Stock................
ARTICLE VI - Registered Shareholders..............
ARTICLE VII - Loss of Certificate..................
ARTICLE VIII -CheckKs........ccccuvvieiiiiiieaanne
ARTICLE IX - Dividends............cccccocueennnee.
ARTICLE X - Inapplicability of Louisiana Control
ARTICLE XI - Certain Definitions..................

ARTICLE Xl - Amendments.............ccoeeuvnenne

BYLAWS

(Amended entirely May 23, 1995)




(Amended Article I, Section I, Subsection 1.1(Lddad new Subsection 1.1(0), and amended Subsdcf#orOctober 7, 1996) (Amended
Article 1ll, Section 1.1(B), Section 1 by addingm&ubsection 1.3, Sections 3 and 4 amended inehéirety - November 21, 1996)
(Amended Article I, Section | by adding, deletingyising or renumbering various paragraphs of Setise 1.1 and by revising Subsection
1.2 - October 7, 1998) (Amended Article |, Sectidiy adding or renumbering various paragraphs dis8ation 1.1, by revising Subsection
1.2, Article 1V, Section 5, Subsections 5.2 and&mended in their entirety - November 19, 1998) éAded Article I, Section | by adding
Subsection 1.1(G), amending Subsection 1.2 andnbaring subsections - August 24, 1999) (Amendealartll, Section 1.1(D) -
November 18, 1999) (Amended Article Il in its egty - February 25, 2003) (Amended Article |, Sectioh(A, B and P) and Article II,
Section

3.1 - August 26, 2003)

ARTICLE |
OFFICERS
Section 1. Required and Permitted Officers

1.1 Officers. The officers of the Corporation stmdla Chairman of the Board; a Chief Executive @@ffi a President; a Secretary; and a
Treasurer. The Board may elect such other offiasrthe Board may determine. An officer need na Bérector and any two or more of the
offices may be held by one person, provided, howekat a person holding more than one office maysign in more than one capacity any
certificate or any instrument required to be sighgdwo officers. The required and permitted officand duties thereof are as follows:

A. Chairman of the Board (Chairman). The BoardIstlatct from their own number a Chairman. The Qhain shall preside at all meetings
the shareholders and Directors, ensure that adirergholicies and resolutions of the Board arei@duwut and perform such other duties as

be prescribed by the Board of Directors or theskBs. In the event of the death, resignation omagrent incapacitation of the Chief
Executive Officer, the Chairman shall automaticallizceed to the office of Chief Executive Officetilsuch time as the Board of Directors
duly elects a new Chief Executive Officer and sabje any terms, conditions or limitations govemsuch succession as may be established
by the Board.

B. Vice Chairman of the Board (Vice Chairman). Bward may from time to time elect from their owmmher a Vice Chairman. The Vice
Chairman shall (i) preside at any meeting of thersholders or Directors in the absence or inahilitthe Chairman to serve and (ii) perform
such other duties as may be assigned by the ChaitiraBoard of Directors or these Bylaws. In therg of the death, resignation or
permanent incapacitation of the Chairman, the \ibairman shall automatically succeed to the offit€hairman until such time as the
Board of Directors duly elects a new Chairman angect to any terms, conditions or limitations gmieg such succession as may be
established by the Board.

C. Chief Executive Officer (CEO). The CEO, subjecthe powers of the Chairman and the supervisidgheoBoard of Directors, shall have
general supervision, direction and control of thsibess and affairs of the Corporation. He may,sgacute and deliver in the name of the
Corporation powers of attorney, contracts, bondsather obligations and shall perform such othdiedias may be prescribed from time to
time by the Board of Directors or these Bylaws. TtO shall have general supervision and directfdheofficers of the Corporation and
such powers as may be reasonably incident to ssgonsibilities except where the supervision anection of an officer is delegated
expressly to another by the Board of Directorshese Bylaws. Without limiting the generality of tleeegoing the CEO shall establish the
annual salaries of each non-executive officer efGlorporation, unless otherwise directed by the@®and the annual salaries of each officer
of the Corporation's subsidiaries, unless otherdiszrted by the respective boards of directorsugh subsidiaries.

D. President. The President may sign, execute alinkd in the name of the Corporation powers ofraiy, contracts, bonds, and other
obligations and shall perform such other dutiemag be prescribed from time to time by the Boar®iéctors, the Chairman, the CEO, or
these Bylaws.

E. Chief Operating Officer (COO). The COO, subjecthe powers of the CEO and the supervision oBih&rd of Directors, shall manage
day-to-day operations of the Corporation, shalfqren such other duties as may be prescribed bftzed of Directors or the CEO, and shall
have the general powers and duties usually vestttkichief operating officer of a corporation. Kéitit limiting the generality of the
foregoing, the COO shall supervise any other offéesignated by the CEO and shall have all suchepoas may be reasonably incident to
such responsibilities. Unless otherwise providedblayor the Board of Directors, he may sign, exeartd deliver in the name of the
Corporation powers of attorney, contracts, and bond

F. Chief Financial Officer. The Chief Financial @#r shall be the principal financial officer oktiCorporation. He shall manage the financial
affairs of the Corporation and direct the actiata the Treasurer, Controller and other officesponsible for the Corporation's finances. He
shall be responsible for all internal and extefimancial reporting. Unless otherwise provided aw lor the Board of Directors, he may sign,
execute and deliver in the name of the Corporgimmers of attorney, contracts, bonds, and othegatibns, and shall perform such other
duties as may be prescribed from time to time leyBbard of Directors or by these Bylaws.

G. Chief Administrative Officer (CAQ). The CAOQ, gabt to the supervision of the Board of Direct@isall be in general and active charg:
the administrative functions of the Corporatioralsperform such other duties as may be presciiyetthe Board of Directors and shall have
the general powers and duties usually vested ichled administrative officer of a corporation. Wit limiting the generality of the
foregoing, the CAO shall have the authority to laingl discharge employees and agents of the Coigoratder his supervision, other th



officers, and shall oversee the development andeimgntation of the Corporation's administrativeigies.

H. Chief Information Officer (C1O). The CIO, subjeo the powers of the CEO, shall be responsihiédientifying and addressing the
Corporation's information systems needs. The Clill fle responsible for identifying changes anddeeim computer and systems technology
that affect the Corporation and its operationseeining long-term corporate-wide information neads developing overall strategy for
information needs and systems development. Thestil be responsible for assuring the integritgaporate data, proprietary information
and related intellectual property stored in theg@oation's information systems.

I. General Counsel. The General Counsel shall teeidly responsible for advising the Board of Diogst the Corporation, and its officers and
employees in matters affecting the legal affairthefCorporation. He shall determine the need ffiol; & necessary, select outside counsel to
represent the Corporation and approve all feesimection with their representation. He shall &lawe such other powers, duties and
authority as may be prescribed to him from timérne by the CEO, the Board of Directors, or theg&a®s.

J. Treasurer. As directed by the Chief Financidid®f, the Treasurer shall have general custodilldhe funds and securities of the
Corporation. He may sign, with the CEO, Presid€higf Financial Officer or such other person orspas as may be specifically designated
by the Board of Directors, all bills of exchangepoomissory notes of the Corporation. He shallgnfsuch other duties as may be
prescribed from time to time by the Chief Financ¥ficer or these Bylaws.

K. Controller. As directed by the Chief Financidfi€er, the Controller shall be responsible for ttevelopment and maintenance of the
accounting systems used by the Corporation arslifisidiaries. The Controller shall be authorizeniplement policies and procedures to
ensure that the Corporation and its subsidiarigataia internal accounting control systems desigioegrovide reasonable assurance that the
accounting records accurately reflect business#aetions and that such transactions are in acceedaith management's authorization.
Additionally, as directed by the Chief Financiafi®ér, the Controller shall be responsible for ined and external financial reporting for the
Corporation and its subsidiaries.

L. Assistant Treasurer. The Assistant Treasurdt Baae such powers and perform such duties asbeassigned by the Treasurer. In the
absence or disability of the Treasurer, the Assistacasurer shall perform the duties and exetbisg@owers of the Treasurer.

M. Secretary. The Secretary shall keep the minoft@dl meetings of the shareholders, the Boardioé®ors and its committees or
subcommittees. He shall cause notice to be giveneaftings of shareholders, of the Board of Direcord of any committee or subcommit
of the Board. He shall have custody of the corgosatl and general charge of the records, docurardtpapers of the Corporation not
pertaining to the duties vested in other officarich shall at all reasonable times be open t@kamination of any Director. He may sign or
execute contracts with any other officer thereumtthorized in the name of the Corporation and dffexseal of Corporation thereto. He shall
perform such other duties as may be prescribed froen to time by the Board of Directors or thesdaBys.

N. Assistant Secretary. The Assistant Secretarly shae powers and perform such duties as may &igraed by the Secretary. In the abse
or disability of the Secretary, the Assistant Seggeshall perform the duties and exercise the pswéthe Secretary.

0. Executive Vice President(s). The Executive \Reesident(s) shall, in addition to exercising spotvers and performing such duties
associated with any other office held thereby,sa¢be CEO in discharging the duties of that offitany manner requested, and shall peri
any other duties as may be prescribed by the Bafdbdrectors, by the CEO or by these Bylaws.

P. Senior Vice President(s). The Senior Vice Pergid) shall, in addition to exercising such povwasd performing such duties associated
with any other office held thereby, perform sucliekias may be prescribed from time to time byBbard of Directors, by the CEO or by
these Bylaws (or, with respect to any Senior Vioesklent(s) who report to some other executiveeffiby such other executive officer).

Q. Vice President(s). The Vice President(s) shaliehsuch powers and perform such duties as maygdignad to them by the Board of
Directors, the CEO, the President, or any Execufice President, Senior Vice President or otheiceffto whom they report. A Vice
President may sign and execute contracts and otfigiations pertaining to the regular course ofchisies.

R. Assistant Vice President(s). The Assistant Hoesident(s) shall have such powers and perforim duttes as may be assigned to them by
the Board of Directors, the CEO, the Presidenherdfficer to whom they report. An Assistant Viae$ldent may sign and execute contracts
and other obligations pertaining to the regularrsewf his duties.

1.2 Executive Officer Group. The Executive Officaroup shall be comprised of the Chairman of therBae Chief Executive Officer, the
President, the Chief Operating Officer, the ChiefaiRcial Officer, the Chief Administrative Officehe Chief Information Officer and each
Executive or Senior Vice President.

Section 2. Election and Removal of Officers

2.1 Election. The officers shall be elected anmyuayl the Board of Directors at its first meetindidaving the annual meeting of the
shareholders and, at any time, the Board may reraoy®fficer (with or without cause, and regardlesany contractual obligation to such
officer) and fill a vacancy in any office, but aalection to, removal from or appointment to fikacancy in any office, and the determination
of the terms of employment thereof, shall requie dffirmative votes of (a) a majority of the Ditexs then in office and (b) a majority of t



Continuing Directors, voting as a separate group.

2.2 Removal. In addition, the Chief Executive Qffitcs empowered in his sole discretion to removeugpend any officer or other employee
of the Corporation who (a) fails to respond satisfely to the Corporation respecting any inquigythe Corporation for information to enal

it to make any certification required by the Feti@ammunications Commission under the Anti-Drug a@\ct of 1988, (b) is arrested or
convicted of any offense concerning the distributio possession of, or trafficking in, drugs oresthontrolled substances, or (c) the Chief
Executive Officer believes to have been engagedtiions that could lead to such an arrest or ctiowvic

ARTICLE Il
BOARD OF DIRECTORS
Section 1. Powers

In addition to the powers and authorities by thggkaws expressly conferred upon it, the Board akbBliors may exercise all such powers of
the Corporation and do all such lawful acts andghias are not by statute or by the Articles obtporation or by these Bylaws required tc
exercised or done by the shareholders.

Section 2. Organizational and Regular Meetings

The Board of Directors shall hold an annual orgatigmal meeting, without notice, immediately follioyy the adjournment of the annual
meeting of the shareholders and shall hold a regudgeting on the first Tuesday after the twenti in the months of February, May,
August and November of each year. The Secretatygitia not less than five days' written noticestach Director of all regular meetings,
which notice shall state the time and place ofrtieeting.

Section 3. Special Meetings

3.1 Call of Special Meetings. Special meetingshefBoard of Directors may be called by the Chairmarif he is absent or unable to act, by
the Vice Chairman or, if he is absent or unabladip by the President. Upon the written requesingftwo Directors delivered to the
Chairman, the Vice Chairman, the President or #edary of the Corporation, a special meetingl $ieatalled.

3.2 Notice. Written notice of the time and placespécial meetings shall be delivered personalthédirectors or sent to each Director by
letter or by telegram, charges prepaid, addresshiht at his address shown in the Corporation'sro=c In case such notice is mailed or
telegraphed, it shall be deposited in the UnitedeStmail at least 72 hours prior to the meetindetivered to an overnight mail delivery
service or to the telegraph company in the plaacehich the principal office of the corporation éxhted at least 48 hours prior to the mee
In case such notice is personally delivered as alpoovided, it shall be so delivered at least 2dri@rior to the meeting. The foregoing
notwithstanding, if the Chairman or the Presidéwtisdetermine, in his sole discretion, that theject of the special meeting is urgent and
must be considered by the Board without delay ceatiay be given by personal delivery or by teleghaot less than 12 hours prior to the
time set for the meeting, provided a confirmingtghm or overnight letter is sent to the Directmmtemporaneously. Such mailing,
telegraphing, telephoning or personal deliverylasva provided shall be due, legal and personateati such Director.

Section 4. Waiver of Notice

Any Director may waive notice of a meeting by vaittwaiver executed either before or after the mgebirectors present at any regular or

special meeting shall be deemed to have receivedatuo have waived, notice thereof, provided thdirector who participates in a meeting
by telephone shall not be deemed to have receivedived due notice if, at the beginning of the timgg he objects to the transaction of any
business because the meeting is not lawfully called

Section 5. Quorum

A majority of the authorized number of Directorsfiaed by or pursuant to the Articles of Incorpaoatshall be necessary to constitute a
qguorum for the transaction of business, providegydver, that a minority of the Directors, in thesabce of a quorum, may adjourn from time
to time, but may not transact any business. If@gm is present when the meeting convened, thetdirepresent may continue to do
business, taking action by vote of a majority gfuarum, until adjournment, notwithstanding the diéwal of enough directors to leave less
than a quorum or the refusal of any director presenote.

Section 6. Notice of Adjournment

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

Section 7. Written Conser



Anything to the contrary contained in these Bylawwswvithstanding, any action required or permitiedhé taken by the Board of Directors
may be taken without a meeting, if all membershefBoard of Directors shall individually or colla@ly consent in writing to such action.
Such written consent or consents shall be fileth Wit minutes of the proceedings of the Board. Stion by written consent shall have the
same force and effect as a unanimous vote of sirelttdrs at a meeting.

Section 8. Voting

At all meetings of the Board, each Director presdwall have one vote. At all meetings of the Boatlbguestions, the manner of deciding
which is not otherwise specifically regulated by |dhe Articles of Incorporation or these Bylawsak be determined by a majority of the
Directors present at the meeting, provided, howeabeat any shares of other corporations owned eyObrporation shall be voted only
pursuant to resolutions duly adopted upon therafftive votes of (a) 80% of the Directors then ificefand (b) a majority of the Continuing
Directors, voting as a separate group.

Section 9. Use of Communications Equipment

Meetings of the Board of Directors may be held Bans of telephone conference calls or similar comaations equipment provided that
persons participating in the meeting can hear antheunicate with each other.

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

(a) The term "Expenses" shall mean any expensessts (including, without limitation, attorney'sfe judgments, punitive or exemplary
damages, fines and amounts paid in settlemerahyfof the foregoing amounts paid on behalf of mdigee are not deductible by Indemni
for federal or state income tax purposes, the Gatmm will reimburse Indemnitee for tax liabilityith respect thereto by paying to
Indemnitee an amount which, after taking into actdaxes on such amount, equals Indemnitee's iremtahtax liability.

(b) The term "Claim" shall mean any threateneddpenor completed claim, action, suit, or procegdinhether civil, criminal,
administrative or investigative and whether madgjally or extra-judicially, or any separate issarematter therein, as the context requires.

(c) The term "Determining Body" shall mean (i) taaeembers of the Board of Directors who are notathas parties to the Claim for which
indemnification is being sought ("Impartial Dirergt), if there are at least three Impartial Dirgstar (i) a committee of at least three
directors appointed by the Board of Directors (rdtgss of whether the members of the Board of Barscvoting on such appointment are
Impartial Directors) and composed of Impartial Biags or (iii) if there are fewer than three ImparDirectors or if the Board of Directors or
a committee appointed thereby so directs (regasdieshether the members thereof are Impartialdins), independent legal counsel, wi
may be the regular outside counsel of the Corpmrati

(d) The term "Indemnitee” shall mean each direatat officer and each former director and officethaf Corporation.

10.2 Indemnity. (a) To the extent any Expensesriecuby Indemnitee are in excess of the amountshaised or indemnified pursuant to
policies of liability insurance maintained by ther@oration, the Corporation shall indemnify anddchiohrmless Indemnitee against any such
Expenses actually and reasonably incurred in cdimmewith any Claim against Indemnitee (whetheaasibject of or party to, or a proposed
or threatened subject of or party to, the Claimhorhich Indemnitee is involved solely as a withes person required to give evidence, by
reason of his position (i) as a director or offioéthe Corporation, (ii) as a director or offiadrany subsidiary of the Corporation or as a
fiduciary with respect to any employee benefit ppéthe Corporation, or (i) as a director, officemployee or agent of another corporation,
partnership, limited liability company, joint vem#y trust or other for-profit or not-for-profit étyt or enterprise, if such position is or was held
at the request of the Corporation, whether relatingervice in such position before or after tifeative date of this Section 10, if (i) the
Indemnitee is successful in his defense of thenCta the merits or otherwise or (ii) the Indemnites been found by the Determining Body
(acting in good faith) to have met the Standar@afiduct; provided that (a) the amount of Expensesvhich the Corporation shall indemr
Indemnitee may be reduced by the Determining Bodsuth amount as it deems proper if it determinggbd faith that the Claim involved
the receipt of a personal benefit by Indemnitee (o indemnification shall be made in respecmf Claim as to which Indemnitee shall
have been adjudged by a court of competent jutisdicafter exhaustion of all appeals therefronhediable for willful or intentional
misconduct in the performance of his duty to thepBeation or to have obtained an improper benefitess, and only to the extent that, a
court shall determine upon application that, desybie adjudication of liability but in view of @he circumstances of the case, the Indemnitee
is fairly and reasonably entitled to indemnity saich Expenses as the court shall deem proper;randipd further that, if the Claim involves
Indemnitee by reason of his position with an ertitgnterprise described in clause (ii) or (iiitlils Section 10.2(a) and if Indemnitee may
entitled to indemnification with respect to suchai@i from such entity or enterprise, Indemnitee Idbalentitled to indemnification hereunder
only (x) if he has applied to such entity or entesgfor indemnification with respect to the Claamd (y) to the extent that indemnification to
which he would be entitled hereunder but for thisviso exceeds the indemnification paid by sucleo#ntity or enterprise.

(b) For purposes of this Section, the Standardasfddct is met when conduct by an Indemnitee witipeet to which a Claim is asserted was
conduct that he reasonably believed to be in, bopposed to, the best interest of the Corporatiad, in the case of a Claim which is a
criminal action or proceeding, conduct that theeimaitee had no reasonable cause to believe wasfuhld he termination of any Claim by
judgment, order, settlement, conviction, or upgriea of nolo contendere or its equivalent, shal] abitself, create a presumption tl



Indemnitee did not meet the Standard of Conduct.

(c) Promptly upon becoming aware of the existerf@ng Claim, Indemnitee shall notify the Chief Enéiee Officer of the existence of the
Claim, who shall promptly advise the members ofBlard of Directors thereof and that establishimgDetermining Body will be a matter
presented at the next regularly scheduled meefittgedBoard of Directors. After the Determining Boldlas been established the Chief
Executive Officer shall inform Indemnitee thereafidndemnitee shall immediately notify the DeteriminBody of all facts relevant to the
Claim known to such Indemnitee. Within 60 daysha teceipt of such notice and information, togethign such additional information as
the Determining Body may request of Indemnitee Reéermining Body shall report to Indemnitee ofdetermination whether Indemnitee
has met the Standard of Conduct. The DeterminindyBoay extend the period of time for determiningetiter the Standard of Conduct has
been met, but in no event shall such period of timextended beyond an additional 60 days.

(d) If, after determining that the Standard of Cactchas been met, the Determining Body obtainsfativhich it was not aware at the time it
made such determination, the Determining Body ®n motion, after notifying the Indemnitee andyiing him an opportunity to be
heard, may, on the basis of such facts, revoke datdrmination, provided that, in the absence tfadraud by Indemnitee, no such
revocation may be made later than 30 days aftat @iisposition of the Claim.

(e) Indemnitee shall promptly inform the Determ@iBody upon his becoming aware of any relevansfact theretofore provided by him to
the Determining Body, unless the Determining Bodyg bbtained such facts by other means.

(f) In the case of any Claim not involving a propdsthreatened or pending criminal proceedind (idemnitee has, in the good faith
judgment of the Determining Body, met the Standdr@onduct, the Corporation may, in its sole digore assume all responsibility for t|
defense of the Claim, and, in any event, the Cagmm and Indemnitee each shall keep the otherriméd as to the progress of the defense of
the Claim, including prompt disclosure of any prsais for settlement; provided that if the Corpanatis a party to the Claim and Indemnitee
reasonably determines that there is a conflict betwthe positions of the Corporation and Indemnitiéle respect to the Claim, then
Indemnitee shall be entitled to conduct his defenigle counsel of his choice; and provided furthettindemnitee shall in any event be
entitled at his expense to employ counsel chosemrhyto participate in the defense of the Claing &) the Corporation shall fairly consider
any proposals by Indemnitee for settlement of tta@nC If the Corporation proposes a settlemenhefClaim and such settlement is
acceptable to the person asserting the Claim o€dnporation believes a settlement proposed byp#nson asserting the Claim should be
accepted, it shall inform Indemnitee of the terrhsuxh proposed settlement and shall fix a readerddie by which Indemnitee shall
respond. If Indemnitee agrees to such terms, heestexute such documents as shall be necessanghe final the settlement. If Indemnitee
does not agree with such terms, Indemnitee mayepbwith the defense of the Claim in any mannesho®ses, provided that if Indemnitee
is not successful on the merits or otherwise, thgp@ration's obligation to indemnify such Indemaites to any Expenses incurred by
following his disagreement shall be limited to tesser of (A) the total Expenses incurred by Indéserfollowing his decision not to agree to
such proposed settlement or (B) the amount thaCtirporation would have paid pursuant to the tesfrtke proposed settlement. If, howe
the proposed settlement would impose upon Indemaitg requirement to act or refrain from acting thauld materially interfere with the
conduct of Indemnitee’s affairs, Indemnitee shalpbrmitted to refuse such settlement and procéhdie defense of the Claim, if he so
desires, at the Corporation's expense in accordaiticghe terms and conditions of these Bylaws wiithregard to the limitations imposed by
the immediately preceding sentence. In any eveatCorporation shall not be obligated to indemiifyemnitee for an amount paid in
settlement that the Corporation has not approved.

(9) In the case of a Claim involving a proposededitened or pending criminal proceeding, Indemrstesd! be entitled to conduct the defense
of the Claim and to make all decisions with resytleeteto, with counsel of his choice; provided tihat Corporation shall not be obligated to
indemnify Indemnitee for an amount paid in settlatrtbat the Corporation has not approved.

(h) After notification to the Corporation of theistence of a Claim, Indemnitee may from time togtimquest of the Chief Executive Officer
or, if the Chief Executive Officer is a party t@tRlaim as to which indemnification is being sougimy officer who is not a party to the Cle
and who is designated by the Chief Executive Off{ttee "Disbursing Officer"), which designation #ze made promptly after receipt of the
initial request, that the Corporation advance ttemnitee the Expenses (other than fines, pengliiégments or amounts paid in settlement)
that he incurs in pursuing a defense of the Claiior ppo the time that the Determining Body deteresinwhether the Standard of Conduct has
been met. The Disbursing Officer shall pay to Indae® the amount requested (regardless of Indegisig@parent ability to repay the funds)
upon receipt of an undertaking by or on behalfnofemnitee to repay such amount if it shall ultiyab®e determined that he is not entitled to
be indemnified by the Corporation under the circtamses, provided that if the Disbursing Officer sloet believe such amount to be
reasonable, he shall advance the amount deemeithiip lbe reasonable and Indemnitee may apply djréxthe Determining Body for the
remainder of the amount requested.

(i) After a determination that the Standard of Qaetchas been met, for so long as and to the ettiahthe Corporation is required to
indemnify Indemnitee under these Bylaws, the piowis of Paragraph (h) shall continue to apply wéthpect to Expenses incurred after such
time except that (i) no undertaking shall be regghiof Indemnitee and (ii) the Disbursing Officeablpay to Indemnitee the amount of any
fines, penalties or judgments against him whichehlaecome final for which the Corporation is obleghto indemnify him or any amount of
indemnification ordered to be paid to him by a ¢tour

() Any determination by the Corporation with respto settlement of a Claim shall be made by theedeining Body.

(k) The Corporation and Indemnitee shall keep amrftial to the extent permitted by law and theluiary obligations all facts and
determinations provided pursuant to or arisingaduhe operation of these Bylaws and the Corponadiod Indemnitee shall instruct its or



agents and employees to do likewise.
10.3 Enforcement. (a) The rights provided by thesttdn shall be enforceable by Indemnitee in anytcof competent jurisdiction.

(b) If Indemnitee seeks a judicial adjudicatiorhed rights under this Section, Indemnitee shakbttled to recover from the Corporation, ¢
shall be indemnified by the Corporation againsy, and all Expenses actually and reasonably incuyyelim in connection with such
proceeding, but only if he prevails therein. I§fitall be determined that Indemnitee is entitlecet®ive part but not all of the relief sought,
then Indemnitee shall be entitled to be reimbufseall Expenses incurred by him in connection vatith proceeding if the indemnification
amount to which he is determined to be entitleceers 50% of the amount of his claim. Otherwise Bkgenses sought incurred by
Indemnitee in connection with such judicial adjwadion shall be appropriately prorated.

(c) In any judicial proceeding described in thibsection, the Corporation shall bear the burdegrofing that Indemnitee is not entitled to
Expenses sought with respect to any Claim.

10.4 Saving Clause. If any provision of this Seti®determined by a court having jurisdiction otrex matter to require the Corporation to
do or refrain from doing any act that is in viotatiof applicable law, the court shall be empoweeechodify or reform such provision so that,
as modified or reformed, such provision providesriaximum indemnification permitted by law and spobvision, as so modified or
reformed, and the balance of this Section, sha#ijggied in accordance with their terms. Withomtiting the generality of the foregoing, if
any portion of this Section shall be invalidatedamy ground, the Corporation shall neverthelessrmufy and Indemnitee to the full extent
permitted by any applicable portion of this Sectibat shall not have been invalidated and to tHeefdent permitted by law with respect to
that portion that has been invalidated.

10.5 Non-Exclusivity. (a) The indemnification analypnent of Expenses provided by or granted purdoathis Section shall not be deemed
exclusive of any other rights to which Indemnite®@i may become entitled under any statute, amiclecorporation, bylaw, authorization of
shareholders or directors, agreement or otherwise.

(b) It is the intent of the Corporation by this See to indemnify and hold harmless Indemniteehi® fullest extent permitted by law, so the
applicable law would permit the Corporation to pdevbroader indemnification rights than are cufsepermitted, the Corporation shall
indemnify and hold harmless Indemnitee to the fitlextent permitted by applicable law notwithstagdihat the other terms of this Section
would provide for lesser indemnification.

10.6 Successors and Assigns. This Section shalinoitng upon the Corporation, its successors asigjas, and shall inure to the benefit of
Indemnitee's heirs, personal representatives, ssigres and to the benefit of the Corporation,utessors and assigns.

10.7 Indemnification of Other Persons. The Corpornatnay indemnify any person not a director oradgfiof the Corporation to the extent
authorized by the Board of Directors or a commitiEthe Board expressly authorized by the BoarBioéctors.

Section 11. Certain Qualifications

No person shall be eligible for nomination, electar service as a director of the Corporation whallg(i) in the opinion of the Board
Directors fail to respond satisfactorily to the @aration respecting any inquiry of the Corporationinformation to enable the Corporatior
make any certification required by the Federal Camications Commission under the Anti-Drug Abuse #fc1988 or to determine the
eligibility of such persons under this section) Kiave been arrested or convicted of any offenseaming the distribution or possession of, or
trafficking in, drugs or other controlled substasgerovided that in the case of an arrest the Bo&Rirectors may in its discretion determine
that notwithstanding such arrest such persons sdrathin eligible under this Section; or (iii) haetegaged in actions that could lead to suc
arrest or conviction and that the Board of Direstdetermines would make it unwise for such persaetve as a director of the Corporation.
Any person serving as a director of the Corporasioall automatically cease to be a director on slath as he ceases to have the
qualifications set forth in this Section, and hisiion shall be considered vacant within the maguoif the Articles of Incorporation of the
Corporation.

ARTICLE 1l
COMMITTEES
Section 1. Committees
1.1 Standing Committees. The Board of Directordl $tzave the standing committees specified below:

A. The Executive Committee shall consist of threenore Directors (the exact number of which shalkbt from time to time by the Board),
one of whom shall be the Chairman of the Board, sl also serve as chairman of the Executive Citieen To the full extent permitted |
law and the Articles of Incorporation, the Execat®ommittee shall have and may exercise all optiveers of the Board in the management
of the business and affairs of the Corporation wiherBoard is not in sessic



B. The Compensation Committee shall consist ofettaremore Directors (the exact number of whichIdteaket from time to time by the
Board), who shall have such qualifications, povard responsibilities as specified in any chartat thay from time to time be adopted by
Compensation Committee and approved by the BoaRdrettors.

C. The Nominating and Corporate Governance Comengitell consist of three or more Directors (theceramber of which shall be set frc
time to time by the Board), who shall have suchiications, powers and responsibilities as spedifin any charter that may from time to
time be adopted by the Nominating and CorporateeBmnce Committee and approved by the Board ofcidirs.

D. The Audit Committee shall consist of three orenDirectors (the exact number of which shall kefreen time to time by the Board), who
shall have such qualifications, powers and respditsgs as specified in any charter that may friome to time be adopted by the Audit
Committee and approved by the Board of Directors.

E. The Risk Evaluation Committee shall consistwéé or more Directors (the exact number of whitdlide set from time to time by the
Board), who shall have such qualifications, povaard responsibilities as specified in any chartat thay from time to time be adopted by
Risk Evaluation Committee and approved by the Badidirectors.

1.2 Special Purpose Committees. The Board may dméhon an ad hoc basis special pricing committeesnnection with the issuance of
securities or such other special purpose commitise@say be necessary or appropriate in connectibrtiie Board's management of the
business and affairs of the Corporation.

1.3 Subcommittees. As necessary or appropriaté, @abe standing committees listed in Sectionmaly organize a standing or ad hoc
subcommittee for such purposes within the scopes giowers as it sees fit, and may delegate to subhommittee any of its powers as may
be necessary or appropriate to enable such subdteerto discharge its duties and responsibilies; such subcommittee shall be compc
solely of members of the standing committee, wisichll appoint and replace such subcommittee memBach subcommittee member shall
hold office during the term designated by the stagndommittee, provided that such term shall autioably lapse if such member ceases to
be a member of the standing committee or fails éetnany other qualifications that may be imposethkystanding committee.

Section 2. Appointment and Removal of Committee Mera

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

2. A majority of the Continuing Directors, voting a separat 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 suchersagirocedures or regulations as it shall deeragsecy for the proper conduct of its
functions and the performance of its responsibgitiprovided that such charters, procedures otatgus are consistent with (i) the
Company's articles of incorporation, bylaws angoaaite governance guidelines, (ii) applicable lawgulations and stock exchange listing
standards, and (iii) any regulations or procedspegified for such committee by the Board of Dioestor for such subcommittee by the
standing committee that authorized its organizatioder

Section 1.3 (collectively, the "Governing Standdyddnless otherwise determined by a committeeubcemmittee, each meeting thereof
shall be convened pursuant to the notice requirésrartaining to meetings of the full Board. Eaomeittee and subcommittee shall keep
written minutes of its meetings.

Section 4. Meetings

A committee or subcommittee may invite to its magsdi other directors, representatives of manageroeansel or other persons whose
pertinent advice or counsel is sought by the cotemibr subcommittees. A majority of the memberanyf committee or subcommittee shall
constitute a quorum and action by a majority (oahy super-majority required by the Governing Séadd) of a quorum at any meeting of a
committee or subcommittee shall be deemed actigdhdgommittee or subcommittee. The committee bcemmittee may also take action
without meeting if all members thereof consent riting thereto. Meetings of a committee or subcotterimay be held by telephone
conference calls or other communications equiprpestided each person participating may hear anuklaed by all other meeting
participants. Each committee shall make regulapntspo the Board. All recommendations or actiohary committee or subcommittee shall
be subject to approval or ratification by the tlard of Directors unless the committee or subcatemipossesses plenary power to act
independently with respect to such matter and gbengssion of such matter to the full Board for astivould be prohibited by, or contrary to
the intent and purpose of, any Governing Standards.

Section 5. Authority of Chairman to Fill Vacanc



Whenever the Board of Directors is not in sesdioe,Chairman may fill vacancies in any committeés the concurrence of the Nominating
and Corporate Governance Committee. Any such abiyahe Chairman shall be subject to ratificatiomisapproval by the Board at its next
meeting.

ARTICLE IV
SHAREHOLDERS' MEETINGS
Section 1. Place of Meetings

Unless otherwise required by law or these BylaWsnaetings of the shareholders shall be heldaptincipal office of the Corporation or at
such other place, within or without the State ofiistana, as may be designated by the Board of irec

Section 2. Annual Meeting

An annual meeting of the shareholders shall be belthe date and at the time as the Board of irecthall designate for the purpose of
electing directors and for the transaction of soitter business as may be properly brought beferentbeting. If no annual shareholders'
meeting is held for a period of 18 months, any shaider may call such meeting to be held at thistegd office of the Corporation as
shown on the records of the Secretary of StatheoBtate of Louisiana.

Section 3. Special Meetings

Special meetings of the shareholders, for any me&po purposes, may be called by the ChairmaneoBtard, the President or the Board of
Directors. Subject to the terms of any outstandiags or series of Preferred Stock that entitleshtbiders thereof to call special meetings, the
holders of a majority of the Total Voting Power k& required to cause the Secretary of the Caitpmr to call a special meeting of
shareholders pursuant to La. R.S. 12:73B (or angessor provision). Such requests of shareholdass state the specific purpose or
purposes of the proposed special meeting, andusiedss to be brought before such meeting by theebblders shall be limited to such
purpose or purposes.

Section 4. Notice of Meetings

Except as otherwise provided by law, the authorzedon or persons calling a shareholders' meshiaty cause written notice of the time
place of the meeting to be given to all sharehaldérrecord entitled to vote at such meeting atlé8 days and not more than 60 days pri
the day fixed for the meeting. Notice of the anrmakting need not state the purpose or purposesothenless action is to be taken at the
meeting as to which notice is required by law,Alngcles of Incorporation or the Bylaws. Notice aGpecial meeting shall state the purpo:
purposes thereof. Any previously scheduled meetfrige shareholders may be postponed, and (untesglpd otherwise by law or the
Articles of Incorporation) any special meeting loé shareholders may be canceled, by resolutiadmeoBoard of Directors upon public notice
given prior to the date previously scheduled fatsmeeting of shareholders.

Section 5. Notice of Shareholder Nominations anar&tolder Business

5.1 Business Brought Before Meetings. At any meetinthe shareholders, only such business shalbbducted as shall have been properly
brought before the meeting. Nominations for thet@a of directors at a meeting at which directars to be elected may be made by or at the
direction of the Board of Directors, or a committedy appointed thereby, or by any shareholdeeobrd entitled to vote generally for the
election of directors who complies with the proaeduset forth below. Other matters to be propemyubht before a meeting of the
shareholders must be (a) specified in the noticaexdting (or any supplement thereto) given by ahatdirection of the Board of Directors,
including matters covered by Rule 14a-8 of the 8tea and Exchange Commission, (b) otherwise pilgg®ought before the meeting by or
at the direction of the Board of Directors, or ¢therwise properly brought before the meeting by strareholder of record entitled to vote at
such meeting who complies with the proceduresastt below.

5.2 Required Notice. A notice of the intent of argholder to make a nomination or to bring any othatter before the meeting shall be m

in writing and received by the Secretary of theg@oation not more than 180 days and not less tBaags in advance of the first annivers

of the preceding year's annual meeting of sharehsldr, in the event of a special meeting of st@deis or annual meeting scheduled to be
held either 30 days earlier or later than suchwasary date, such notice shall be received bysdwetary of the Corporation within 15 days
of the earlier of the date on which notice of soweting is first mailed to shareholders or pubigckbsure of the meeting date is made. In no
event shall the public announcement of an adjoumimiea shareholders' meeting commence a new teriegfor the giving of a
shareholder's notice as described above.

5.3 Contents of Notice. Every such notice by aahalder shall set forth:

(a) the name, age, business address and residmidiass of thehareholder of record who intends to make a nomoimatr bring up any otht
matter, and any beneficial owner or other persdimgén concert with such sharehold



(b) a representation that the shareholder is aehaifirecord of shares of the Corporation's cagitatk that accord such shareholder the v¢
rights specified in paragraph 5.1 above and treasttareholder intends to appear in person at tledimgeo make the nomination or bring up
the matter specified in the notice;

(c) with respect to notice of an intent to makeoenmation, a description of all agreements, arramggs or understandings among the
shareholder, any person acting in concert withstregeholder, each proposed nominee and any otrsmmper persons (naming such perso
persons) pursuant to which the nomination or notigna are to be made by the shareholder;

(d) with respect to notice of an intent to makeoenmation,

(i) the name, age, business address and residadte¢ss of each person proposed for nominatipnhé principal occupation or employme
of such person, (iii) the class and number of shafeapital stock of the Corporation of which speson is the beneficial owner, and (iv)
any other information relating to such person thatild be required to be disclosed in a proxy stetarfiled pursuant to the proxy rules of
Securities and Exchange Commission had such norbise® nominated by the Board of Directors; and

(e) with respect to notice of an intent to bringamy other matter, a complete and accurate dearipf the matter, the reasons for conduc
such business at the meeting, and any materiakstiten the matter of the shareholder and the dakbwner, if any, on whose behalf the
proposal is made.

5.4 Other Required Information. Notice of an intemtnake a nomination shall be accompanied by ttittew consent of each nominee to
serve as a director of the Corporation if so ekbeted an affidavit of each such nominee certifythmaf he meets the qualifications specified in
Section 11 of Article Il of these Bylaws. The Coraiion may require any proposed nominee to fureigth other information or certificatio
as may be reasonably required by the Corporatiaetermine the eligibility and qualifications ofcsuperson to serve as a director.

5.5 Disqualification of Certain Proposals. Withpest to any proposal by a shareholder to bringreedaneeting any matter other than the
nomination of directors, the following shall govern

(a) If the Secretary of the Corporation has reakmaficient notice of a proposal that may propéybrought before the meeting, a proposal
sufficient notice of which is subsequently receildhe Secretary and that is substantially duplieaof the first proposal shall not be
properly brought before the meeting. If in the jodmt of the Board of Directors a proposal dealé witbstantially the same subject matter as
a prior proposal submitted to shareholders at aintgbeld within the preceding five years, it shradk be properly brought before any mee
held within three years after the latest such pesisubmission if (i) the proposal was submittedndy one meeting during such preceding
period and it received affirmative votes representess than 3% of the total number of votes castgard thereto, (ii) the proposal was
submitted at only two meetings during such preaggieriod and it received at the time of its secsugimission affirmative votes represent
less than 6% of the total number of votes casédgard thereto, or (iii) the proposal was submittethree or more meetings during such
preceding period and it received at the time offaitsst submission affirmative votes representass than 10% of the total number of votes
cast in regard thereto.

(b) Notwithstanding compliance with all of the pedures set forth above in this Section, no propsisal be deemed to be properly brought
before a meeting of shareholders if, in the judgneéhe Board, it is not a proper subject for aetby shareholders under Louisiana law.

5.6 Power to Disregard Proposals. At the meetinghafeholders, the chairman shall declare outddraand disregard any nomination or
other matter not presented in accordance withdhegbing procedures or which is otherwise conttartpe foregoing terms and conditions.

5.7 Rights and Obligations of Shareholders UndeleFa Proxy Rules. Nothing in this Section shalbdeemed to modify (i) any obligations
of a shareholder to comply with all applicable riegmnents of the Securities Exchange Act of 1934taedegulations promulgated thereur
with respect to the matters set forth in this Sectf the Bylaws or (ii) any rights or obligatioasshareholders with respect to requesting
inclusion of proposals in the Corporation's protgtesment or soliciting their own proxies pursuantite proxy rules of the Securities and
Exchange Commission.

5.8 Rights of Preferred Shareholders. Nothing is 8ection shall be deemed to modify any righteadflers of any outstanding class or series
of Preferred Stock to elect directors or bring otinatters before a shareholders' meeting in thenevaspecified by the terms and conditions
governing such stock.

Section 6. Quorum

6.1 Establishment of Quorum. At all meetings ofrshalders, the holders of a majority of the Totatig Power shall constitute a quorum to
organize the meeting, provided, however, that gtraeeting the notice of which sets forth any matttet, by law or the Articles of
Incorporation, must be approved by the affirmatioge of the holders of a specified percentage aess of a majority of the Total Voting
Power present or represented at the shareholdeesing, the holders of that specified percentagdl shnstitute a quorum, and further
provided that when specified business is to bedroteby a class or series of stock voting as actas holders of a majority of the voting
power of such class or series shall constituteaiuqn of such class or series for the transactissuoh business. Shares of Voting Stock as to
which the holders have voted or abstained frommgoivith respect to any matter considered at a mgetr which are subject to Non-Votes
(as defined in

Section 6.3 below), shall be counted as presemugroses of constituting a quorum to organize atimg.



6.2 Withdrawal. If a quorum is present or represérat a duly organized meeting, such meeting majirage to do business until
adjournment, notwithstanding the withdrawal of egloshareholders to leave less than a quorum, aethsal of any shareholders present to
vote.

6.3 Non-Votes. As used in these Bylaws, "Non-Vos##ill mean the number of votes as to which therdeleolder or proxy holder of shares
of Capital Stock has been precluded from votingebe (whether by law, regulations of the Securitied Exchange Commission, rules or
bylaws of any national securities exchange or oglefrregulatory organization, or otherwise), irdithg without limitation votes as to which
brokers may not or do not exercise discretionatinggpower under the rules of the New York Stockliange with respect to any matter for
which the broker has not received voting instrutdifrom the beneficial owner of the voting shares.

Section 7. Voting Power Present or Represented

For purposes of determining the amount of TotalinpPower present or represented at any annuglemiad meeting of shareholders with
respect to voting on any particular matter, shases® which the holders have abstained from voting, shares which are subject to Non-
Votes (as defined in Section 6.3), will be treaasdot present and not cast.

Section 8. Voting Requirements

When a quorum is present at any meeting, the Vidteecholders of a majority of the Total Voting Pempresent in person or represented by
proxy shall decide any question brought before snebting, unless the question is one upon whiclexpyess provision of law or the Artic
of Incorporation, a different vote is requiredwhich case such express provision shall governcanttol the decision of such question.
Directors shall be elected by plurality vote.

Section 9. Proxies

At any meeting of the shareholders, every sharehndidving the right to vote shall be entitled téevim person or by proxy appointed by an
instrument in writing subscribed by such sharehotael bearing a date not more than 11 months fritire meeting, unless the instrument
provides for a longer period, but in no case willautstanding proxy be valid for longer than thyears from the date of its execution. The
person appointed as proxy need not be a sharehufitlee Corporation.

Section 10. Adjournments

10.1 Adjournments of Meetings. Adjournments of anyual or special meeting of shareholders mayKkentavithout new notice being given
unless a new record date is fixed for the adjoumedting, but any meeting at which directors ared@lected shall be adjourned only from
day to day until such directors shall have beeotetk

10.2 Lack of Quorum. If a meeting cannot be orgadhizecause a quorum has not attended, those pmeagmtdjourn the meeting to such
time and place as they may determine, subject, heryéo the provisions of Section 10.1 hereofHa tase of any meeting called for the
election of directors, those who attend the seadralich adjourned meetings, although less thabaugu as fixed in Section 6.1 hereof, shall
nevertheless constitute a quorum for the purposteating directors.

Section 11. Written Consents

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

Section 12. List of Shareholders

At every meeting of shareholders, a list of shalddrs entitled to vote, arranged alphabetically esdified by the Secretary or by the ager
the Corporation having charge of transfers of shaleowing the number and class of shares helddly shareholder on the record date for
the meeting, shall be produced on the requestythareholder.

Section 13. Procedure at Shareholders' Meetings

The Chairman of the Board, or in his absence, tice €hairman, shall preside as chairman at allediwders' meetings. The organization of
each shareholders' meeting and all matters rel&gitige manner of conducting the meeting shalldterdhined by the chairman, including the
order of business, the conduct of discussion aadrtanner 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 sharelrsldeut it shall not be necessary to follow
Roberts' Rules of Order or any other manual ofigaentary procedure.

ARTICLE V



CERTIFICATES OF STOCK

Certificates of stock issued by the Corporatiorlidf@numbered and shall be entered into the bobkse Corporation as they are issued.
They shall exhibit the holder's name and numbeihafes and shall be signed by the President oVaeyPresident and by the Treasurer,
Secretary or any Assistant Secretary, all in thamearequired by law.

ARTICLE VI
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the bplaf record of any share or shares of stock abdlder in fact thereof and accordingly shall
not be bound to recognize any beneficial, equitablather claim to or interest in such share onpiue of any other person, whether or not it
shall have express or other notice thereof, exaggtixpressly provided by the laws of Louisiana.

ARTICLE VII
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affinotof that fact, and the Board of Directors,
the General Counsel or the Secretary may, in hiis @iscretion, require the owner of the lost eftloyed certificate or his legal
representative, to give the Corporation a bonduich sum as the Board of Directors, the Generah&dor the Secretary may require, to
indemnify the Corporation against any claim thatyrha made against the Corporation on account ofltbged 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.

ARTICLE VIII
CHECKS

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

ARTICLE IX
DIVIDENDS

Dividends upon the capital stock of the Corporatgubject to the provisions of the Articles of Inporation, if any, may be declared by the
Board of Directors at any regular or special megjmpursuant 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 congtwre acquisitions of shares of the
Corporation's Capital Stock.

ARTICLE Xl
CERTAIN DEFINITIONS

The terms Capital Stock, Continuing Directors, Totating Power and Voting Stock shall have the niegs ascribed to them in the Articles
of Incorporation, provided, however, that for pusps of Sections 3 and 6 of Article IV of these BydaTotal Voting Power shall mean the
total number of votes that holders of Capital Stark entitled to cast generally in the electiodioéctors.

ARTICLE XII
AMENDMENTS

These Bylaws may only be altered, amended or redéalthe manner specified in the Articles of Inpmation.
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CenturyTel announces executive promotions

MONRGOE, La. ... CenturyTel, Inc. (NYSE Symbol: CTannounced today that Harvey Perry has been aggoute chairman of the board
and will retire as an officer of the company effeetDecember 31, 2003. The company also appoirtzce$ Goff as senior vice president,
general counsel and secretary.

"Harvey has made significant contributions to Ceyifel's success over the years," Glen F. Post;libjrman and CEO, said. "We look
forward to his continued service to the companyykars to come.”

Perry joined CenturyTel in 1984 as general couasdlwas elected to the board of directors in 18@0currently serves as executive vice
president and chief administrative officer, as vesliserving on the board's executive committee.

"Stacey has played a major role in CenturyTel'sw§jndn recent years," Post said. "We welcome thstanding abilities he brings to our
executive team."

Goff joined CenturyTel's legal department in 1988 &as held various positions including vice prestcand assistant general counsel. He
worked on a wide range of issues for the comparghiding the negotiation and closing of numerouguégitions and dispositions the
company has undertaken in the past several years.

CenturyTel, Inc. provides communications servieesuding local, long distance, Internet accessdatd services to more than 3 million
customers in 22 states. The company, headquaiteMdnroe, Louisiana, is publicly traded on the Néark Stock Exchange under the
symbol CTL, and is included in the S&P 500 Indegn€@iryTel is the 8th largest local exchange telephmbmpany, based on access lines, in
the United States. Visit CenturyTel at www.centahytom.
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