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Item 5.03. Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year

(a) On November 14, 2008, CenturyTel, InedfiArticles of Amendment (the “Amendment”) to Asnended and Restated Articles of
Incorporation with the Secretary of State of Loans, to eliminate references to and provisionsrdiga the rights of holders of Series H
Preferred Stock of CenturyTel, of which there asdanger any shares outstanding, and Series BE:iPeef Stock of CenturyTel, of which no
shares were ever issued. A copy of the AmendedRasthted Articles of Incorporation, as amendeduyiing a copy of the Amendment, are
attached hereto as Exhibit 3.1 and are incorpota¢eein by reference. The foregoing descriptiothefAmendment does not purport to be

complete and is qualified in its entirety by refare to the full text of the Amendment.
Item 9.01. Financial Statements and Exhibits

(a) Not applicable.

(b) Not applicable.

(c) Not applicable.

(d) Exhibits.

Exhibit No. Document Designatio

3.1 Amended and Restated Articles of Incorporation ent@ryTel,
Inc., as amende




SIGNATURE

Pursuant to the requirements of the Secariichange Act of 1934, the registrant has dulgeduhis report to be signed on its behalf by
the undersigned hereunto duly authorized.

Dated: November 18, 2008

CENTURYTEL, INC.

By: /s/Neil A. Sweas)
Name: Neil A. Sweas)
Title: Vice President and Controll




EXHIBIT INDEX

Exhibit
Number Description
3.1 Amended and Restated Articles of Incorporation ent@ryTel,

Inc., as amende







EXHIBIT 3.1

ARTICLESOF AMENDMENT
tothe
AMENDED AND RESTATED ARTICLES OF INCORPORATION
of
CENTURYTEL, INC.

Pursuant to La. R.S. § 12:32, CenturyTel, Inc.paisiana corporation (the “Company”), acting throuts Senior Vice President and
General Counsel, does hereby execute and deligse thrticles of Amendment to the Amended and Redtatticles of Incorporation (the
“Articles of Incorporation”) of the Company and ddeereby certify as follows:

1. As of November 10, 2008, acting pursuant toR.&. 88 12:33(A) and 76, the board of directorthefCompany executed a unanim
written consent approving and adopting the follay@mendments to the Articles of Incorporation.

2. The Articles of Incorporation are hereby ameniated
a. remove in their entirety the following articles:
i. Article llI(E) referring to the Series H Prefedt Stock (“Series H Stock”), shares of which aréamger outstanding; and

ii. Article 111(G) referring to the Series BB Partpating Cumulative Preference Stock (“Series B8cBt), shares which of
which were never issued;

b. remove all references in the Articles of Incagimn to the Series H Stock and Series BB Stockffacting the following
changes:

i. removing from Article 111(C)(1) the words “andaeh outstanding share of the Series H Preferrectk§ty'oting Preferred
Stock™)”;

ii. removing from Article I1I(C)(2)(c) each referea to the words “or Voting Preferred Stock”;
iii. replacing each of Article I11(C)(6) and ArtielllI(C)(10) in their entirety with the phrase “[Rerved] ”; and

iv. removing from Article IlI(F)(2) the words “anphri passu with respect to the Series H Shares” appearinberfitst
sentence thereof and the phrase “, including thie$Se&l Shares,” appearing in the second sentemrcedf) and

c. renumber Article IlI(F) of the Articles of Ingooration as Article IlI(E).




3. Except as amended by these Articles of AmendntieatArticles of Incorporation shall remain inlfidrce and effect.

IN WITNESS WHEREOF, the undersigned Seniare#President and General Counsel of the Compangxexsited and delivered these
Articles of Amendment as of this #4day of November, 2008.

CENTURYTEL, INC.

By: /s/ Stacey W. Gofl
Stacey W. Gof
Senior Vice President and General Coul




STATE OF LOUISIANA
PARISH OF ORLEANS

ACKNOWLEDGMENT

BEFORE ME, the undersigned duly commissioned aradifigd authority, personally came and appearediutidersigned, Stacey W. Gc¢
known to me to be the Senior Vice President ande@diCounsel of CenturyTel, Inc., a Louisiana coation, and who, having been duly
sworn, acknowledged and declared in my presencénaihe presence of the undersigned witnessehéhist authorized to and did execute
foregoing instrument in his capacity as the SeWioe President and General Counsel of CenturyTiel, and as his free act and deed.

IN WITNESS WHEREOF, the appearer, witnesseslanave hereunto affixed our hands on thi"tidy of November, 2008 in New

Orleans, Louisiana.

Witnesses:

/s/ Hope M. Spence

Hope M. Spencer

/s/ Alexandra L. Clarl

Alexandra L. Clark

CENTURYTEL, INC.

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

Senior Vice President and General Counsel

/s/ Kenneth J. Najder
Kenneth J. Najder
NOTARY PUBLIC
LA Bar Roll No. 17072
Parish of Orleans, State of Louisiana
My commission is for life.




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CENTURYTEL, INC.

(formerly Century Telephone Enterprises, Inc.)

The undersigned Corporation, acting through itsiElent and Secretary and by authority of its BadrDirectors, does hereby certify as
of May 6, 1999 that:

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

SECOND: All such amendments have been effectedrifocmity with law.

THIRD: The date of incorporation of the Corporatiwas April 30, 1968, and the date of these AmeratetiRestated Articles of
Incorporation is May 6, 1999.

FOURTH: On February 23, 1999, the Board of Direstwirthe Corporation, at a dubgnvened regular meeting of the Board of Direc
unanimously adopted resolutions to (i) amend thenQmation’s articles of incorporation to increabe tumber of authorized shares of the
Corporation’s common stock and to change the Catmmr’'s name and (ii) restate the Corporation’gkes of incorporation, in each case in
the manner described further below. On May 6, 1889 shareholders of the Corporation, at a dulyveard annual shareholders' meeting at
which there were present or duly represented auguaf the holders of the Corporation's total votiroyver, adopted resolutions to amend the
Corporation’s articles of incorporation as in effpdor to the date thereof, with each such resmuteceiving not less than 146,065,346
affirmative votes, not more than 3,519,491 negatives and not more than 389,905 votes as to whizkhareholders abstained from voting.
Pursuant to these proceedings, the Corporatiarticles of incorporation have been modifiedif@aihend Article 111(A) to increase the numl
of authorized shares of common stock from 175 amilio 350 million, (ii) amend Article | to chand®etCorporation’s name from Century
Telephone Enterprises, Inc. to CenturyTel, Incd @in) restate the articles of incorporation tdleet the above-described amendments, to
delete paragraph F of Article Ill, which heretofee forth the terms of the Corporation’s SerieBrferred Stock, to amend Article 1I(F)(2)
(heretofore numbered Article 111(G)(2)) to clarifige ranking of the Series L Preferred Stock, armgtaumber the articles of incorporation to
reflect the deleted sections.

FIFTH: The Amended and Restated Articles of Incoation 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 inlawjul activity for which corporations may be forchender the Business Corporation
Law of Louisiana.

ARTICLE Il
Capital

A. Authorized Stock The Corporation shall be authorized to issueggnegate of 352 million shares of capital stockywbfch 350
million shares shall be Common Stock, $1.00 panevgler share, and two million shares shall be RexfeStock, $25.00 par value per share.

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

(2) In respect to any series of Preferred StoakBbard of Directors is hereby authorized to fixatier the dividend rights, dividend
rates, conversion rights, voting rights, rights éemins of redemption (including sinking fund praeiss), the redemption price or prices,
and the liquidation preferences of any wholly unésseries of Preferred Stock, and the numberasEsttonstituting any such series
the designation thereof, or any of them; and todase or decrease the number of shares of ang seftisequent to the issue of shares of
that series, but not below the number of sharesidti series then outstanding. In case the numistrasés of any series shall be so
decreased, the shares constituting such decreabeestume the status which they had prior to theption of the resolution originally
fixing the number of shares of such series. Intamdihereto the Board of Directors shall have soitter powers with respect to the
Preferred Stock and any series thereof as shalebuitted by applicable law.

(3) No full dividend for any quarterly dividend jpedl may be declared or paid on shares of any sefiBseferred Stock unless the
full dividend for that period shall be concurrentdlgclared or paid on all series of Preferred Stagktanding in accordance with the te
of each series. If there are any accumulated didigdl@ccrued or in arrears on any share of anyssefiereferred Stock those dividends
shall be paid in full before any full dividend shia¢ paid on any other series of Preferred Stddksk than a full dividend is to be paid,
the amount of the dividend to be distributed shalbivided among the shares of Preferred Stoclifiich dividends are accrued or in
arrears in proportion to the aggregate amountsiwihimuld be distributable to those holders
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of Preferred Stock if full cumulative dividends hawviously been paid thereon in accordance wightéihms of each series.

C. Voting Rights. (1) Each share of Common Stock and each outstgrstiare of the Series H Preferred Stock ("Votirefd?red
Stock™) which has been beneficially owned contirslply the same person since May 30, 1987 willtkenguch person to ten votes with
respect to such share on each matter properly $igohtd the shareholders of the Corporation foir thate, consent, waiver, release or
other action when the holders of Common Stock anihg shares of Preferred Stock vote together vegipect to such matter.

(2) (a) For purposes of this paragraph C, a chamfeneficial ownership of a share of the Corporas stock shall be deemed to
have occurred whenever a change occurs in anympersgroup of persons who, directly or indirectlyrough any contract, arrangement,
understanding, relationship or otherwise has oresheoting power, which includes the power to voteto direct the voting of, such
share; investment power, which includes the powelirect the sale or other disposition of such shire right to receive or retain the
proceeds of any sale or other disposition of sielnes or the right to receive distributions, inéhglcash dividends, in respect to such
share.

(b) In the absence of proof to the contrary proglidteaccordance with the procedures referred gubpparagraph (4) of this
paragraph C, a change in beneficial ownership $leatleemed to have occurred whenever a shareodfisttransferred of record
into the name of any other person.

(c) In the case of a share of Common Stock or \foRreferred Stock held of record in the name arparation, general
partnership, limited partnership, voting trustesnky trust company, broker, nominee or clearingnageor in any other name except
a natural person, if it has not been establishesuamt to the procedures referred to in subparagipthat such share was
beneficially owned continuously since May 30, 18§7the person who possesses all of the attribdtberteficial ownership referr
to in clauses (i) through (iv) of subparagraphdJif this paragraph C with respect to such shi@mmon Stock or Voting
Preferred Stock, then such share of Common Stodtoting Preferred Stock shall carry with it onlyeonote regardless of when
record ownership of such share was acquired.

(d) In the case of a share of stock held of reaottie name of any person as trustee, agent, guaadicustodian under the
Uniform Gifts to Minors Act, the Uniform Transfets Minors Act or any comparable statute as in effie@ny state, a change in
beneficial ownership shall be deemed to have oedunhenever there is a change in the beneficiasyclh trust, the principal of
such agent, the ward of such guardian or the nfatavhom such custodian is acting.
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(3) Notwithstanding anything in this paragraph Ghe contrary, no change in beneficial ownershilldfe deemed to have occuri
solely as a result of:

(a) any event that occurred prior to May 30, 198&luding contracts providing for options, righfsfiost refusal and simile
arrangements, in existence on such date to whigtalder of shares of stock is a party;

(b) any transfer of any interest in shares of smaisuant to a bequest or inheritance, by operatidaw upon the death of
any individual, or by any other transfer withoutuable consideration, including a gift that is maudgood faith and not for the
purpose of circumventing this paragraph C;

(c) any change in the beneficiary of any trustumy distribution of a share of stock from trust,rbgison of the birth, death,
marriage or divorce of any natural person, the idof any natural person prior to age 18 or thesage of a given period of time

or the attainment by any natural person of a sjgecidge, or the creation or termination of any digarship or custodian
arrangement; or

(d) any appointment of a successor trustee, agaatdian or custodian with respect to a shareoaikst

(4) For purposes of this paragraph C, all detertiina concerning changes in beneficial ownershiphe absence of any such
change, shall be made by the Corporation. Writteicgrures designed to facilitate such determinatitrall be established by the
Corporation and refined from time to time. Suchgedures shall provide, among other things, the maohproof of facts that will be
accepted and the frequency with which such proof bearequired to be renewed. The Corporation agdransfer agent shall be entitl
to rely on all information concerning beneficial mevship of a share of stock coming to their attenfrom any source and in any manner

reasonably deemed by them to be reliable, but exeitte Corporation nor any transfer agent shatit@gged with any other knowledge
concerning the beneficial ownership of a sharaadfls

(5) Each share of Common Stock acquired by reasany stock split or dividend shall be deemeddwehbeen beneficially owned

by the same person continuously from the sameatatieat on which beneficial ownership of the slii@ommon Stock, with respect to
which such share of Common Stock was distributed acquired.

(6) Each share of Common Stock acquired upon ceiorenf the outstanding Series H Preferred Stodk@fCorporation
("Convertible Stock") shall be deemed to have Hemreficially owned by the same person continuously
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from the date on which such person acquired thes&tible Stock converted into such share of Comi@tatk.

(7) Where a holder beneficially owns shares hatémgvotes per share and shares having one voshpeg, and transfers beneficial
ownership of less than all of the shares heldstses transferred shall be deemed to considteintisence of evidence to the contrary,
of the shares having one vote per share.

(8) Shares of Common Stock held by the Corporatieniployee benefit plans will be deemed to be licial§ owned by such plar
regardless of how such shares are allocated toted\by participants, until the shares are actudiitributed to participants.

(9) Each share of Common Stock, whether at anycpéat time the holder thereof is entitled to exseden votes or one, shall be
identical to all other shares of Common Stock Irotiler respects.

(10) Each share of Voting Preferred Stock, whe#tt@ny particular time the holder thereof is eaditto exercise ten votes or one,
shall be identical in all other respects to allestbhares of Voting Preferred Stock in the sameydated series.

(11) Each share of Common Stock issued by the Catipo in a business combination transaction dfelleemed to have been
beneficially owned by the person who received si@re in the transaction continuously for the sfstperiod, as determined in good
faith by the Board of Directors, that would be p#ted for the transaction to be accounted for psaling of interests, provided that the
Audit Committee of the Board of Directors has madgod faith determination that such transacticnahbona fide business purpose, it
is in the best interests of the Corporation anghreholders that such transaction be accountetsfa pooling of interests under
generally accepted accounting principals and ssmileince of Common Stock does not have the effeuillifiying or materially
restricting or disparately reducing the per shanting rights of holders of an outstanding classlasses of voting stock of the
Corporation. Notwithstanding the foregoing, the @oation shall not issue shares in a business awtibn transaction if such issuance
would result in a violation of any rule or regutatiregarding the per share voting rights of pupltchded securities that is promulgated
by the Securities and Exchange Commission or timeipal exchange upon which the Common Stock ia theted for trading and
nothing herein shall be interpreted to requireGoeporation to account for any business combinatiansaction in any particular manr

D. Non-Assessability; Transfers; Pemptive Rights The stock of this Corporation shall be fully paitd non-assessable when issued
and shall be personal property. No transfer of sticbk shall be binding upon this Corporation usilesch transfer is made in accordance
these Articles and the by-laws of this Corporatonl
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duly recorded in the books thereof. No stockhofiteall have any pre-emptive right to subscribe tpa@rall additions to the stock of this
Corporation.

E. Series H Preferred StocRhe Corporation's Preferred Stock, Series H (¢Sdfl Shares"), shall consist of 20,000 sharese&feRed
Stock.

(1) Holders of the outstanding Series H Shared bbatntitled to one vote per share thereof, votiith holders of shares of
Common Stock and with holders of other voting sharfePreferred Stock as a single class, except tmse matters on which holders of
Preferred Stock or a particular series thereofegeired by applicable law to vote separately; simall be entitled to receive, out of any
funds legally available therefor, dividends at tate of 7% per annum of the part value thereof,ranthore, payable in cash quarterly on
the last day of March, June, September, and Deceimleach year, commencing 1975, when and as déeclay the Board of Directors
the Corporation. Dividends shall accrue on eachesbbSeries H from the date of its original isst@mand shall accrue from day to day,
whether or not earned or declared. Dividends sfmttumulative so that if dividends in respect of previously quarterly dividend
period at the prescribed rate per annum shall ae¢ lbeen paid on or declared and set or apartlf8edes H Shares at the time
outstanding, the deficiency shall be fully paidasrdeclared and set apart for said shares befgreiginend or other distribution shall be
paid on or declared or set apart for shares of Com&tock.

(2) In the event of a liquidation, dissolution oinding up of this Corporation, the holders of SetieShares shall be entitled to
receive pro rata with all other holders of Preferred Stock of whateseries, to the extent available out of the assethis Corporation,
whether such assets are capital or surplus of atyre, an amount equal to the par value of suctePeel Stock, and in addition theret:
further amount equal to the dividends unpaid amdiaatilated thereon, to the date that payment issdasndeclared or not, and no more,
before any payment shall be made or any asset#distd to the holders of Common Stock. A consaiadaor merger of this
Corporation with or into any other corporation ormorations, or a sale of all or substantiallycdiithe assets of the Corporation, shall not
be deemed to be a liquidation, dissolution or wigdip, within the meaning of this paragraph.

(3) The holders of Series H Shares shall have asiorerights as follows:

(a) The Series H Shares shall be convertible,eabfition of the respective holders thereof, abfffiee of the Corporation
or any transfer agent for such shares, into fulligdfand non-assessable shares (calculated to dineshevhole share, fractions of a
share being disregarded) of Common Stock of thep@ation, at the conversion rate of one and twtiiréeenths (1-12/13ths)
shares of Common Stock for each Series H Sharesctmay Such conversion rate shall be subject to
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adjustment from time to time in certain instan@sshereinafter provided. The Corporation shall nrak@ayment or
adjustment on account of any dividends accruedherseries H Shares surrendered for conversion.

(b) Before any holder of Series H Shares shallrtigded to convert the same in Common Stock, hdl sharender the
certificate or certificates therefor, duly endorsaiithe office of the Corporation or of any tramsigent for the Series H Shares, and
shall give written notice to the Corporation attsoffice that he elects to convert the same anti stade in writing therein the name
or names in which he wishes the certificate orifigates for Common Stock to be issued. The Conpamashall, as soon as
practicable thereafter, issue and deliver at stittecto such holder of Series H Shares, or tanlisiinee or nominees, certificates
the number of full shares of Common Stock to whiielshall be entitled, as aforesaid. Such convesiafi be deemed to have been
made as of the date of surrender of the SeriesdieSho be converted, and the person or persoitie@nd receive the Common
Stock issuable upon such conversion shall be tidateall purposes as the record holder or holdéteat Common Stock on said
date.

(c) In case the Corporation shall at any time suilldithe outstanding shares of Common Stock, df isisae as a dividend
on Common Stock such number of shares of CommarkSt® shall equal 10% or more of the number ofeshaf Common Stock
outstanding immediately prior to the issuance ehsdividend, the conversion price in effect immeelaprior to such subdivision
the issuance of such dividend shall be proportelgatecreased, and in case the Corporation shafiyatime combine the
outstanding shares of Common Stock, the convemiae in effect immediately prior to such combioatshall be proportionately
increased, effective at the close of business enl#ite of such subdivision, dividend or combinatasthe case may be.

(d) No fractional shares of Common Stock shalldseiéd upon the conversion of Series H Sharesy Ifrantional interest
in a share of Common Stock would, except for thavisions of this paragraph (d), be deliverable upomversion hereunder, the
Corporation shall adjust such fractional intergstdunding off said fractional interest to the resarwhole number of shares of
Common Stock.

(e) Whenever the conversion is adjusted, as herewided, the Corporation shall forthwith maintainits office and file
with the transfer agents for Series H Shares,yif arstatement signed by the Chairman of the Baarthe President, or a Vice
President of the Corporation, and by its Treasora@n Assistant Treasurer, showing in detail tlsfaequiring such adjustment and
the conversion price after such adjustment. Swatsfer agent shall be under no duty or
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responsibility with resect to any such statemegepkto exhibit the same from time to time to anider of Series H Shat
desiring an inspection thereof.

(f) In case of any capital reorganization or arglassification of the capital stock of the Corpamator in case of the
consolidation or merger of the Corporation wittirdo another corporation or the conveyance of miubstantially all of the assets
of the Corporation to another corporation, eactieSeéf Share shall thereafter be convertible ineorthmber of shares of stock or
other securities or property to which a holderha&f humber of shares of Common Stock of the Corjoorakeliverable upon
conversion of such Series H Shares would have éetgthed upon such reorganization, reclassificatmmsolidation, merger or
conveyance; and, in any such case, appropriatstatjmt (as determined by the Board of Directora)l $fe made in the application
of the provisions herein set forth with respedti® rights and interests thereafter of the holdéthe Series H Shares, to the end that
the provisions set forth herein (including provigionith respect to changes in and other adjustntéritee conversion price) shall
thereafter be applicable, as nearly as reasonadylre, in relation to any shares of stock or ofifteperty thereafter deliverable ug
the conversion of the Series H Shares.

(9) In case:

1. the Corporation shall take a record of the hslaé its Common Stock for the purpose of entitlihgm to
receive a dividend, or any other distribution, gagatherwise than in cash; or

2. the Corporation shall take a record of the haldé its Common Stock for the purpose of entitlihgm to
subscribe for or purchase any shares of stockytkss or to receive any other rights; or

3. of any capital reorganization of the Corporati@tlassification of the capital stock of the Gugtion (other
than a subdivision or combination of its outstagdshares of Common Stock), consolidation or meofighie Corporation with
or into another corporation, or conveyance of aubstantially all of the assets of the Corporatmanother corporation; or

4. of the voluntary or involuntary dissolution, digation or winding up of the Corporation; thendan any such
case, the Corporation shall cause to be maileketdolders of record of the outstanding Series &&#) at least 10 days priol
the date hereinafter specified, a notice statiegdéite on which (i)
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a record is to be taken for the purpose of suctueid, distribution, or rights, or (ii) such reddgation, reorganization,
consolidation, merger, conveyance, dissolutiomitigtion or winding up is to take place and theeddtany is to be fixed, as of
which holders of Common Stock of record shall betled to exchange their shares of Common Stoclséaurities or other proper
deliverable upon such reclassification, reorgainatconsolidation, merger, conveyance, dissolyfiioidation or winding up.

(h) The Corporation shall at all times reserve keep available, out of its authorized but unissGethmon Stock, solely
for the purpose of effecting the conversion of Sleeies H Shares, the full number of shares of Com&tock deliverable upon the
conversion of all Series H Shares from time to tontstanding.

(i) The Corporation shall pay any and all issue atigér taxes that may be payable in respect tassue or delivery of
shares of Common Stock or conversion of Series &te€®hpursuant hereto. The Corporation shall nateker, be required to pay
any tax which may be payable in respect of anystearinvolved in the issue and delivery of shafe€a@mmon Stock in a name
other than that in which the Series H Shares swarted were registered, and no such issue or dglshall be made unless and u
the person requesting such issue has paid to thgofadion the amount of any such tax, or has estadd, to the satisfaction of the
Corporation, that such tax has been paid.

() All certificates of the Series H Shares surrenedi for conversion shall be appropriately candatie the books of the
Corporation, and the shares so converted reprasbyiteuch certificates shall be restored to theistaf authorized but unissued
Preferred Stock of the Corporation without desigmaas to series.

F. Series L Preferred StocRhe Corporation's 5% Cumulative Convertible Setid’referred Stock ("Series L Shares") shall ciri
325,000 shares of Preferred Stock having the preées, limitations and relative rights set fortlobe

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

(2) Rank. The Series L Shares shall, with respect to divildeghts and rights upon liquidation, dissolutamd winding up, rank
prior to the Common Stock amari passu with respect to the Series H Shares. All equity
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securities of the Corporation to which the Serie€dhares rank prior, whether with respect to divitdear upon liquidation, dissolution or
winding-up or otherwise, including the Common Stock, aléectively referred to herein as the "Junior Setes!'; all equity securities
the Corporation with which the Series L Shares gark passu , including the Series H Shares, are collectivefemred to herein as the
"Parity Securities"; and all other equity secust@ the Corporation (other than any convertibletdecurities) to which the Series L
Shares ranks junior are collectively referred teehreas the "Senior Securities." The preferendedtdtions and relative rights of the
Series L Shares shall be subject to the preferefiggtations and relative rights of the Junior 8eties, Parity Securities and Senior
Securities issued after the Series L Shares aredss

(3) Dividends. (a) The holders of record of the Series L Shahedl be entitled to receive, when, as and if deddy the Board of
Directors out of funds of the Corporation legalisadable therefor, an annual cash dividend of $2%®ach Series L Share, payable
quarterly on each March 31, June 30, Septemben8®@acember 31 on which any Series L Shares sbalubstanding (each a
"Dividend Due Date"), commencing on the first saietie following the issuance of the Series L Shddesdends on each Series L Share
shall accrue and be cumulative from and after tite df issuance of such Series L Share and divglpagable for any partial quarterly
period shall be calculated on the basis of a yE860 days consisting of twelve 30-day months. 8évids shall be payable to the holders
of record as they appear on the Corporation's stagisfer books at the close of business on therdedate for such payment, which the
Board of Directors shall fix not more than 60 daydess than 10 days preceding a Dividend Due Ddtders of the Series L Shares
shall not be entitled to any dividends, whethedpaicash, property or stock, in excess of the datiue dividends as provided in this
paragraph (a) and shall not be entitled to anyéstehereon.

(b) Unless all cumulative dividends accrued onSkeies L Shares have been or contemporaneoustieal@ed and paid
declared and a sum set apart sufficient for sugimpat through the most recent Dividend Payment Dh&n (i) except as provided
below, no dividend or other distribution shall keckhred or paid or set apart for payment on anityP&ecurities, (ii) no dividend or
other distribution shall be declared or paid orasitie for payment upon the Junior Securities (dthen a dividend or distribution
paid in shares of, or warrants, rights or optioxereisable for or convertible into, Junior Seces)iand (iii) no Junior Securities st
be redeemed, purchased or otherwise acquired Joc@rsideration, nor shall any monies be paid tmade available for a sinking
fund for the redemption of any Junior Securitiesept by conversion of Junior Securities into, prechange of Junior Securities
for, other Junior Securities. If any accrued divide are not paid or set apart with respect to gr@SL Shares and any Parity
Securities, all dividends declared with respe¢htoSeries L Shares and any Parity
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Securities shall be declared pro rata on a shaighhye basis among all Series L Shares and Parityriies outstanding at the time.

(4) Conversion (a) Each Series L Share shall be convertiblangttime, at the option of the holder thereof ithtat number of fully
paid and nonassessable shares of the Common Sitaikexd by dividing $25.00 by the Conversion Ptieen in effect under the terms
this subsection (4). Unless and until changed aoatance with the terms of this subsection (4) Gbaversion Price shall be $41.25. In
order for a holder of the Series L Shares to effech conversion, the holder shall deliver to KeylC8hareholder Services, Inc., Dallas,
Texas, or such other agent as may be designatdweBoard of Directors as the transfer agent ferSbries L Shares (the "Transfer
Agent"), the certificates representing such sher@scordance with paragraph (b) below accompaoyedritten notice jointly addressed
to the Corporation and the Transfer Agent thathibider thereof elects to convert such shares peaified portion thereof. Each
conversion shall be deemed to have been effectetbdiately prior to the close of business on the datwhich the certificates
representing the Series L Shares being convertdtitslve been delivered to the Transfer Agent toestance with each term and
condition of paragraph (b) below, accompanied leywhitten notice jointly addressed to the Corpamtnd the Transfer Agent of such
conversion (the "Conversion Date"), and the persgoersons in whose names any certificate or @atds for shares of Common Stock
shall be issuable upon such conversion shall bendeéd¢o have become the holder or holders of regbtide Common Stock represented
thereby at such time. As of the close of businesthe Conversion Date, the Series L Shares shalebmed to cease to be outstanding
and all rights of any holder thereof shall be extiished except for the rights arising under the @om Stock issued in exchange thert
and the right to receive accrued and unpaid diddam such Series L Shares through the Conversite @h the terms specified in
paragraph (c) below.

(b) In connection with surrendering to the Trangfgent the certificates representing (or formedpgnresenting) Series L
Shares, the holder shall furnish the Transfer Agétit transfer instruments satisfactory to the @ogpion and sufficient to transfer
the Series L Shares being converted to the Coliparfiee of any adverse interest or claims. As pthyrnas practicable after the
surrender of the Series L Shares in accordancethighparagraph and any other requirement undssstifisection (4), the
Corporation, acting directly or through the Tram#gent, shall issue and deliver to such holdetifeeates for the number of whole
shares of Common Stock issuable upon the conveosisach shares in accordance with the provisi@nedf (along with any
interest payment specified in paragraph (a) abadesay cash payment in lieu of fractional sharex#ied in paragraph (d) below).
Certificates will be issued for the balance of aemyaining Series L Shares in any case in which ffélaan all of the Series L Shares
are converted. Any conversion
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under paragraph (a) shall be effected at the CaiorePrice in effect on the Conversion Date.

(c) If the Conversion Date with respect to any &eti Share occurs after any record date with ré$pebe payment of a
dividend on the Series L Shares (the "Dividend Re&@ate") and on or prior to the Dividend Due Ddken (i) the dividend due on
such Dividend Due Date shall be payable to thedrabd record of such share as of the Dividend Ri@mate and (ii) the dividend
that accrues from the close of business on thedBind Record Date through the Conversion Date begdayable to the holder of
record of such share as of the Conversion Dateefiixas provided in this subsection (4), no paymemtdjustment shall be made
upon any conversion on account of any dividendsugcton Series L Shares surrendered for conveesion account of any
dividends on the Common Stock issued upon conversio

(d) No fractional interest in a share of Commonc&tshall be issued by the Corporation upon the emsion of any Series
L Share. In lieu of any such fractional interesg holder that would otherwise be entitled to sinabtional interest shall receive a
cash payment (computed to the nearest cent) egsakh fraction multiplied by the market value afhe@re of Common Stock,
which shall be deemed to equal the last reportedimare sale price of Common Stock on the New &idck Exchange ("NYSE")
(or, if the Common Stock is not then traded onNIMSE, the last reported per share sale price oh stier national securities
exchange on which the Common Stock is listed oritiéldnto trading or, if not then listed or admittiedtrading on any national
securities exchange, the last quoted bid priceerowver-the-counter market as reported by the NatiAssociation of Securities
Dealers, Inc. Automated Quotation System ("NASDAQ@f)any similar system of automated disseminatiogecurities prices) on
the trading day immediately prior to the Converdiiate.

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

1. If the Corporation effects any (i) dividend aher distribution upon or in redemption of the Coam$tock
payable in the form of shares of capital stockhef Corporation or any of its subsidiaries or infttren of any other property
(other than cash dividends paid in the ordinaryree)y (ii) combination of outstanding shares of @mn Stock into a smaller
number of shares of Common Stock, (iii) split dietsubdivision of outstanding shares of CommorlSitato a larger number
of shares of Common Stock, or (iv) reorganizatexchange or reclassification of Common Stock, gr@msolidation or
merger
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of the Corporation with another corporation, or slaée of all or substantially all of its assetatmther corporation, or any other
transaction effected in a manner such that holofeositstanding Common Stock shall be entitled teeiee (either directly, or
upon subsequent liquidation) stock, securitiestibeioproperty with respect to or in exchange fom@wn Stock (a "Diluting
Event"), then as a condition of such Diluting Evéaivful, appropriate, equitable and adequate adjests shall be made to the
Conversion Price whereby the holders of the S¢riBhares shall thereafter be entitled to receivel¢n the same terms
otherwise applicable to their receipt of the Comr&tock upon conversion of the Series L Sharedjeinof or in addition to, a
the case may be, the number of shares of Commatk &suable under this subsection (4), such stdrst®ck, securities or
other property as may be issued or payable withe@go or in exchange for that number of shargSarhmon Stock to which
such holders of Series L Shares were so entitldémuthis subsection (4), and in any such case appte, equitable and
adequate adjustments shall also be made to sugltimgsconsideration in like manner in connectioittvany subsequent
Diluting Events. It is the intention of the partibat the foregoing shall have the effect of eintitisuch holders of Series L
Shares to receive upon the due exercise of thairarsion rights under this subsection (4) suchksteecurities and other
property (other than cash dividends paid in thénamy course) as such holders would have receiagdliey held the Common
Stock issuable under this subsection (4) (or aplacement or additional stock, securities or priypes applicable) on the
record date of such Diluting Event.

2. No adjustment in the Conversion Price shalldspiired unless such adjustment would require ae@se or
decrease of at least 5% of such price.

3. Whenever the Conversion Price is adjusted asrhprovided, the Corporation shall promptly defiteethe
Transfer Agent an officer's certificate settingtfiothe Conversion Price after such adjustment attthg forth a brief statement
of the facts requiring such adjustment, which &egte shall constitute conclusive evidence, abasntifest error, of the
correctness of such adjustment. Promptly aftemvdsliof such certificate, the Corporation shallgane and mail a notice to e:
holder of Series L Shares at each such holdet'sdsess as the same appears on the books obtper&tion, which notice
shall set forth the Conversion Price and a brigtfeshent of the facts requiring the adjustment. failere of the Corporation to
take
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any such action shall not invalidate any corposatén by the Corporation.

(f) The Corporation covenants that (A) all share€oemmon Stock that may be issued upon conversibBgries L Shares
will upon issue be duly and validly issued, fullgigh and nonassessable, and free of all liens, esangpreemptive rights, and (B) it
will at all times reserve and keep available, freen preemptive rights, out of the aggregate oéiithorized but unissued shares of
Common Stock or its issued shares of Common Stelzkih its treasury, or both, for the purpose déeting conversions of Series
Shares, the whole number of shares of Common Steldkerable upon the conversion of all outstandbegies L Shares not
theretofore converted.

(5) Liguidation Preference(a) Upon any voluntary or involuntary dissolutidiquidation, or winding up of the Corporation ((fine
purposes of this subsection (5), a "Liquidatiottig holder of each Series L Share then outstarstiafi be entitled to be paid out of the
assets of the Corporation available for distributio its shareholders, an amount equal to $25hmEmesplus all dividends (whether or not
declared or due) accrued and unpaid on such shatedalate fixed for the distribution of assetshef Corporation to the holders of Se
L Shares. With respect to the distribution of th@@ration's assets upon a Liquidation, the S¢ridbares shall rank prior to Junior
Securitiespari passu with the Parity Securities and junior to the Sei8ecurities.

(b) If upon any Liquidation of the Corporation, thgsets available for distribution to the holddrSeries L Shares and any
Parity Securities then outstanding shall be insigfit to pay in full the liquidation distributions the holders of outstanding Series L
Shares and Parity Securities in accordance withetimes of these Articles of Incorporation, then tioéders of such shares shall st
ratably in such distribution of assets in accoréanith the amount that would be payable on suctiildigion if the amounts to
which the holders of the Series L Shares and P&gturities are entitled were paid in full.

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

(d) The holder of any Series L Shares shall nariigtled to receive any payment owed for such shangler this subsecti
(5) until
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such holder shall cause to be delivered to the @atjon the certificate or certificates represamsnch Series L Shares and transfer
instruments satisfactory to the Corporation anficaht to transfer such Series L Shares to thep@ation free of any adverse
interest. No interest shall accrue on any paympahuiquidation after the due date thereof.

(e) After payment of the full amount of the liquitey distribution to which they are entitled, thaldrers of Series L Shares
will not be entitled to any further participatiam any distribution of assets by the Corporation.

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

G. Series BB Preference Stockhe Corporation’s Series BB Participating CumutaPreference Stock shall consist of 1,000,000esha
of Preferred Stock having the preferences, linotatiand relative rights set forth below. Such nundbshares may be increased or decreasec
by resolution of the Board of Directors; providedwever, that no decrease shall reduce the nunilséraces of Series BB Participating
Cumulative Preference Stock to a number less thamamber of shares then outstanding plus the nuaftshares reserved for issuance u
the exercise of outstanding options or rights arrughe conversion of any outstanding securitiaseidsy the Corporation convertible into
Series BB Participating Cumulative Preference Stock

(1) The holders of Series BB Participating CumutatPreference Stock shall have the following dimileights.

(a) Subject to the rights of the holders of anyrebaf any series of Preferred Stock (or any sinsilack) ranking prior and
superior to the Series BB Participating Cumulatveference Stock with respect to dividends, thdérslof shares of Series BB
Participating Cumulative Preference Stock shakibigtled to receive, when, as and if declared leyBbard of Directors out of funds
legally available for the purpose, quarterly divide payable in cash on the fifteenth day of Madcime, September and Decembe
each year (each such date being referred to hasedn'Quarterly Dividend Payment Date"), commenainghe first Quarterly
Dividend Payment Date after the first issuance stfiae or fraction of a share of Series BB Padiiiig Cumulative Preference
Stock, in an amount per share (rounded to the seeeat) equal to the greater of (a) $10.00 os(bject to the provision for
adjustment hereinafter set forth, 100 times theeggte per share amount of all cash dividends180dimes the aggregate per st
amount (payable in kind) of all non-cash dividendsther distributions other than a dividend pagablshares of Common Stock or
a subdivision of the outstanding shares of ComntookS(by reclassification or otherwise), declaredtioe Common Stock, par
value $1.00 per share, of the Corporation (the "@om Stock") since the immediately preceding Qubrtividend
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Payment Date, or, with respect to the first QuirtBividend Payment Date, since the first issuaoicany share or fraction of a
share of Series BB Participating Cumulative PrefeeeStock. In the event the Corporation shall gttame after August 27, 1996
(the "Right Declaration Date") (i) declare or pawyalividend on Common Stock payable in shares ofion Stock, (ii) subdivide
the outstanding Common Stock, or (iii) combine dhgstanding Common Stock into a smaller numbehafes, then in each such
case the amount to which holders of shares of S8feParticipating Cumulative Preference Stock vesriitled immediately prior 1
such event under clause (b) of the preceding seatgmall be adjusted by multiplying such amounalisaction the numerator of
which is the number of shares of Common Stock antihg immediately after such event and the denatoirof which is the
number of shares of Common Stock that were outstgrichmediately prior to such event.

(b) The Corporation shall declare a dividend otritistion on the Series BB Participating CumulatRreference Stock as
provided in paragraph (a) above immediately aftdeclares a dividend or distribution on the ComrStock (other than a dividend
payable in shares of Common Stock); provided thahe event no dividend or distribution shall hé»e=n declared on the Common
Stock during the period between any Quarterly Bividl Payment Date and the next subsequent Quatteijend Payment Date, a
dividend of $10.00 per share on the Series BB étpatiing Cumulative Preference Stock shall nevégtisebe payable on such
subsequent Quarterly Dividend Payment Date.

(c) Dividends shall begin to accrue and be cumgatin outstanding shares of Series BB Participafingulative
Preference Stock from the Quarterly Dividend Paynieate next preceding the date of issue of suchesha Series BB
Participating Cumulative Preference Stock, unleesdiate of issue of such shares is prior to therdedate for the first Quarterly
Dividend Payment Date, in which case dividendsughsshares shall begin to accrue from the datssof of such shares, or unless
the date of issue is a Quarterly Dividend PaymeateDr is a date after the record date for therohiation of holders of shares of
Series BB Participating Cumulative Preference Strtkled to receive a quarterly dividend and befeuch Quarterly Dividend
Payment Date, in either of which events such divitdeshall begin to accrue and be cumulative froom Quarterly Dividend
Payment Date. Accrued but unpaid dividends shalbear interest. Dividends paid on the shares gES&B Participating
Cumulative Preference Stock in an amount less tiiatotal amount of such dividends at the time @drand payable on such
shares shall be allocated pro rata on a share-dmg$fasis among all such shares at the time odtetarThe Board of Directors may
fix a record date for the determination of holdefshares of Series BB
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Participating Cumulative Preference Stock entittedeceive payment of a dividend or distributiorcldesd thereon, which record
date shall be no more than 45 days prior to the fileéd for the payment thereof.

(2) In addition to any voting rights otherwise regd by law, the holders of shares of Series BRi€lpating Cumulative Preference
Stock shall have the following voting rights:

(a) Subject to the provision for adjustment heriégraset forth, each share of Series BB Partiaiga@umulative Preferen:
Stock shall entitle the holder thereof to 100 vatesll matters submitted to a vote of the shamdrsl of the Corporation. In the
event the Corporation shall at any time after tigh® Declaration Date (i) declare or pay any divid on Common Stock payable
shares of Common Stock, (ii) subdivide the outstem@€ommon Stock, or (iii)) combine the outstand®gmmon Stock into a
smaller number of shares, then in each such casautinber of votes per share to which holders afeshaf Series BB Participating
Preference Stock were entitled immediately priosuoh event shall be adjusted by multiplying suember by a fraction the
numerator of which is the number of shares of Com@&twck outstanding immediately after such evedttae denominator of
which is the number of shares of Common Stockuwleate outstanding immediately prior to such event.

(b) Except as otherwise provided in the Corporasiéduticles of Incorporation or by law, the holdershares of Series BB
Participating Cumulative Preference Stock and thiddrs of shares of Common Stock shall vote togeib@ne class on all matters
submitted to a vote of stockholders of the Corporat

(c) (i) If at any time dividends on any Series B&itipating Cumulative Preference Stock shallrbarrears in an amount
equal to six quarterly dividends thereon, the ommae of such contingency shall mark the beginoirg period (herein called a
"default period") which shall extend until such &émwhen all accrued and unpaid dividends for alvioes quarterly dividend periot
and for the current quarterly dividend period drshhres of Series BB Participating Cumulative &mfice Stock then outstanding
shall have been declared and paid or set apapafgment. During each default period, all holderPwdferred Stock (including
holders of the Series BB Participating Cumulativef@ence Stock) with dividends in arrears in amant equal to six quarterly
dividends thereon, voting as a class, irrespecif\series, shall have the right to elect two Dioest

(if) During any default period, such voting rigtttbe holders of Series BB Participating Cumulafreference
Stock may be exercised initially at a special megtialled pursuant to subparagraph (iii) of thist®a
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2(c) or at any annual meeting of shareholders thekafter at annual meetings of shareholders jgedwthat
neither such voting right nor the right of the hesfslof any other series of Preferred Stock, if éamyncrease, in certain cases,
authorized number of Directors shall be exercisddas the holders of 10% in number of shares deReal Stock outstanding
shall be present in person or by proxy. The absehaeguorum of the holders of Common Stock shatlaffect the exercise by
the holders of Preferred Stock of such voting rigtitany meeting at which the holders of Prefei®aick shall exercise such
voting right initially during an existing defaulepod, they shall have the right, voting as a clasglect Directors to fill such
vacancies, if any, in the Board of Directors as tien exist up to two Directors or, if such righteixercised at an annual
meeting, to elect two Directors. If the number whinay be so elected at any special meeting doesmotnt to the required
number, the holders of the Preferred Stock shak hiae right to make such increase in the numb@&im@fctors as shall be
necessary to permit the election by them of theired number. After the holders of the PreferreatBshall have exercised
their right to elect Directors in any default peri@and during the continuance of such period, thmbar of Directors shall not be
increased or decreased except by vote of the loidd?referred Stock as herein provided or purstaatite rights of any equity
securities ranking senior to or pari passu withSkeies BB Participating Cumulative Preference IStoc

(i) Unless the holders of Preferred Stobklg during an existing default period, have poexgly exercised
their right to elect Directors, the Board of Dimect may order, or any shareholder or shareholdensng in the aggregate not
less than 10% of the total number of shares ofePredl Stock outstanding, irrespective of serieg; raguest, the calling of a
special meeting of the holders of Preferred Statkch meeting shall thereupon be called by the @i of the Board, the
Chief Executive Officer, the President, a Vice-Riest or the Secretary of the Corporation. Notiteurh meeting and of any
annual meeting at which holders of Preferred Stayekentitled to vote pursuant to this paragrapfiiijcdhall be given to each
holder of record of Preferred Stock by mailing ayof such notice to the holder the last addrepgafng on the books of the
Corporation. Such meeting shall be called
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for a time not earlier than 20 days and not latant60 days after such order or request or in ttes&the calling
of such meeting within 60 days after such ordaequest, such meeting may be called on similacadty any shareholder or
shareholders owning in the aggregate not lesstfémof the total number of shares of Preferred iStatstanding.
Notwithstanding the provisions of this paragrapiiift, no such special meeting shall be calledinigithe period within 60 day
immediately preceding the date fixed for the nextuml meeting of the shareholders.

(iv) In any default period, the holders of@mon Stock, and other classes of stock of the Catjom, if
applicable, shall continue to be entitled to ethetwhole number of Directors until the holderdoéferred Stock shall have
exercised their right to elect two Directors votamgya class, after the exercise of which rightt{g)Directors so elected by the
holders of Preferred Stock shall continue in officeil their successors shall have been electeslibls holders or until the
expiration of the default period, and (y) any vagaim the Board of Directors may (except as prodigeparagraph (c)(ii) of th
Section 2) be filled by vote of a majority of thenraining Directors theretofore elected by the haldé the class of stock which
elected the Director whose office shall have becwasant. References in this paragraph (c) to Dorsatlected by the holders
of a particular class of stock shall include Dimestelected by such Directors to fill vacancieprwided in clause (y) of the
foregoing sentence.

(v) Immediately upon the expiration of a defaultipd, (x) the right of the holders of Preferred &tas a clas
to elect Directors shall cease, (y) the term of Birgctors elected by the holders of Preferred ISteca class shall terminate,
and (z) the number of Directors shall be such nurabenay be provided for in the Corporation’s Aescof Incorporation or
By-laws irrespective of any increase made purstaatite provisions of paragraph (c)(ii) of this Seet2 (such number being
subject, however, to change thereafter in any mammerided by law or in the Corporation’s ArticleSIncorporation or By-
laws). Any vacancies in the Board of Directors etifel by the provisions of clauses (y) and (z) pheceding sentence may be
filled by a majority of the remaining Directors.
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(d) Except as set forth herein, holders of SeriBRrticipating Cumulative Preference Stock shallehno special voting
rights and their consent shall not be requiredépkto the extent they are entitled to vote witldbas of Common Stock as set forth
herein) for taking any corporate action.

(3) Any shares of Series BB Participating Cumukafireference Stock purchased or otherwise acgoyréioe Corporation in any
manner whatsoever shall be retired and cancelleahptty after the acquisition thereof. All such sfsshall upon their cancellation
become authorized but unissued shares of Pref8toetk and may be reissued as part of a new sdria®eferred Stock to be created by

resolution or resolutions of the shareholders erBbard of Directors, subject to the conditions esxlrictions on issuance set forth in the
Corporation’s Articles of Incorporation.

(4) The Corporation shall abide by the followingtrections:

(a) Whenever quarterly dividends or other divideaddistributions payable on the Series BB Paréitiiy Cumulative
Preference Stock as provided for in Section 1raagtiears or the Corporation shall be in defauttagment thereof, thereafter and
until all accrued and unpaid dividends and distidns, whether or not declared, on shares of S&feParticipating Cumulative
Preference Stock outstanding shall have been padt@side for payment in full, and in additioratty and all other rights which

any holder of shares of Series BB Participating Glative Preference Stock may have in such circumests, the Corporation shall
not:

1. declare or pay dividends, or make any otheridigions, on any shares of stock ranking junigthér as to
dividends or upon liquidation, dissolution or windiup) to the Series BB Participating Cumulativef@rence Stock;

2. declare or pay dividends, or make any otheridigfons, on any shares of stock ranking on atpégither as to
dividends or upon liquidation, dissolution or windiup) with the Series BB Participating Cumulatfreference Stock, unless
dividends are paid ratably on the Series BB Padiong Cumulative Preference Stock and all suchypstock on which
dividends are payable or in arrears in proportwthe total amounts to which the holders of allhssicares are then entitled,;

3. redeem or purchase or otherwise acquire forideration shares of any stock ranking junior (aitheto

dividends or upon liquidation, dissolution or windiup) to the Series BB Participating Cumulativef®ence Stock, provided
that the Corporation may at any time redeem, pseioa
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otherwise acquire shares of any such junior stoekichange for shares of any stock of the Corpmratinking junior (either as
to dividends or upon liquidation, dissolution omding up) to the Series BB Participating Cumulatreference Stock; or

4. redeem or purchase or otherwise acquire forideretion any shares of Series BB Participating Glative
Preference Stock, or any shares of stock ranking parity with the Series BB Participating CumwatPreference Stock (eitt
as to dividends or upon liquidation, dissolutionn@nding up), except in accordance with a purchaffer made in writing or by
publication (as determined by the Board of Diregfdo all holders of such shares upon such terniseaBoard of Directors,
after consideration of the respective annual divitleates and other relative rights and preferentése respective series and
classes, shall determine in good faith will resufiair and equitable treatment among the respedeéries or classes.

(b) The Corporation shall not permit any subsidiafiyhe Corporation to purchase or otherwise aegiar consideration
any shares of stock of the Corporation unless tip@ation could, under paragraph (a) of this $acii, purchase or otherwise
acquire such shares at such time and in such manner

(5) Upon any liquidation, dissolution or winding apthe Corporation, the holders of Series BB Raéiting Cumulative Preference
Stock shall have the following rights.

(a) Upon any liquidation, dissolution or winding apthe Corporation, whether voluntary or involugtano distribution
shall be made to the holders of shares of stodkimgr(either as to dividends or upon liquidatioissthlution or winding up) junior to
the Series BB Participating Cumulative PreferenoelSunless, prior thereto, the holders of shaféenies BB Participating
Cumulative Preference Stock shall have receive® $E0 share, plus an amount equal to accrued graididividends and
distributions thereon, whether or not declaredh&odate of such payment (the "Series BB LiquidaRoeference"). Following the
payment of the full amount of the Series BB Liqtida Preference, no additional distributions shallmade to the holders of shares
of Series BB Participating Cumulative Preferenagciunless, prior thereto, the holders of shargSasimon Stock shall have
received an amount per share (the "Common Adjudtihequal to the quotient obtained by dividingt(ig Series BB Liquidation
Preference by (ii) 100 (as appropriately adjusteded forth in subparagraph (c) below to reflechsevents as stock splits, stock
dividends and recapitalizations with respect toGeenmon Stock) (such number in clause (i), the
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"Adjustment Number"). Following the payment of fisd amount of the Series BB Liquidation Prefereacel the Commoa
Adjustment in respect of all outstanding shareSaries BB Participating Cumulative Preference Stwk Common Stock,
respectively, holders of Series BB Participatingrilative Preference Stock and holders of shar€oaimon Stock shall receive
their ratable and proportionate share of the remgiassets to be distributed in the ratio of thguatsment Number to 1 with respect
to such Cumulative Preference Stock and CommorkStaoca per share basis, respectively.

(b) In the event, however, that there are not sigffit assets available to permit payment in futhef Series BB Liquidation
Preference and the liquidation preferences oftakioseries of Cumulative Preference Stock, if avhich rank on a parity with the
Series BB Participating Cumulative Preference Sttadn such remaining assets shall be distributably to the holders of such
parity shares in proportion to their respectiveiiation preferences. In the event, however, thertet are not sufficient assets
available to permit payment in full of the Commodjéstment then such remaining assets shall behiigtd ratably to the holders
of Common Stock.

(c) In the event the Corporation shall at any tafter the Rights Declaration Date (i) declare aiwydénd on Common
Stock payable in shares of Common Stock, (ii) suiddithe outstanding Common Stock, or (iii) comkime outstanding Common
Stock into a smaller number of shares, then in sach case the Adjustment Number in effect immediairior to such event shall
be adjusted by multiplying such Adjustment Numbgakfraction the numerator of which is the numbiest@ares of Common Stock
outstanding immediately after such event and tm®aénator of which is the number of shares of Comr8tock that were
outstanding immediately prior to such event.

(6) In case the Corporation shall enter into anysotidation, merger, combination or other transercin which
the shares of Common Stock are exchanged for afectad into other stock or securities, cash anaigrother property, then
any such case the shares of Series BB Particip@uimgulative Preference Stock shall at the same ltiengimilarly exchanged
converted in an amount per share (subject to theigion for adjustment hereinafter set forth) eqoal00 times the aggregate
amount of stock, securities, cash and/or any qihmperty (payable in kind), as the case may be,witich or for which each
share of Common Stock is converted or exchangetthelevent the Corporation shall at any time afterRights Declaration
Date (i) declare or pay any dividend on Common IStmayable in shares of Common Stock, (ii) subditfteoutstanding
Common Stock, or (iii) combine the outstanding Camrstock into a smaller number of shares, theraahesuch case the
amount set forth in the preceding sentence witheetsto the exchange or conversion of shares aéSer
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BB Participating Cumulative Preference Stock shalhdjusted by multiplying such amount by a fractioe numerator of
which is the number of shares of Common Stock antihg immediately after such event and the denatoirof which is the
number of shares of Common Stock that were outstgrichmediately prior to such event.

(7) The shares of Series BB Participating Glative Preference Stock shall not be redeemable.

(8) The Articles of Incorporation of the Corption shall not be further amended in any mamrigch would
materially alter or change the powers, preferencepecial rights of the Series BB Participatingrilative Preference Stock
as to affect them adversely without the affirmatie¢e of the holders of at least two-thirds of thetstanding shares of Series
BB Participating Cumulative Preference Stock, vpteparately as a class.

(9) Series BB Participating Cumulative Prefere Stock may be issued in fractions of a sharehaghall
entitle the holder, in proportion to such holdé&&stional shares, to exercise voting rights, reeelividends, participate in
distributions and to have the benefit of all ottights of holders of Series BB Participating Cuntivka Preference Stock.

ARTICLE VI
Directors

A. Number of Directors The business and affairs of this Corporationldf@managed under the direction of the Board oé@ors. The
number of directors comprising the Board of Direstof this Corporation (exclusive of directors whay be elected by the holders of any
or more series of Preferred Stock voting separpsigll be 14 unless otherwise determined from tiontéme by resolution adopted by the
affirmative votes of both (i) 80% of the directanen in office and (ii) a majority of the ContingiDirectors (as defined in Article V(D)),
voting as a separate group, provided, however ribatecrease in the number of directors shall shdtte term of any incumbent director.

B. Classification The Board of Directors, other than those who imaglected by the holders of any one or more sefiBseferred Stoc
voting separately, shall be divided, with respeahe time during which they shall hold office,drthree classes, designated Class I, Il and I,
as nearly equal in number as possible. Any increasiecrease in the number of directors shall lp@dijoned by the Board of Directors so
that all classes of directors shall be as neanakip number as possible. At each annual meefistpareholders, directors chosen to succeed
those whose terms then expire shall be electedltbdffice for a term expiring at the annual megtof shareholders held in the third year
following the year of their election and until theuccessors are duly elected and qualified.
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C. Vacancies Except as provided in Article 1V(G) hereof, argrancy on the Board (including any vacancy resuifiom an increase in
the authorized number of directors or from a falaf the shareholders to elect the full numberufiarized directors) may, notwithstanding
any resulting absence of a quorum of directordilleel only by the Board of Directors, acting bytemf both (i) a majority of the directors
then in office and (ii) a majority of all the Comtiing Directors, voting as a separate group, agddaector so appointed shall serve until the
next shareholders' meeting held for the electiodimgfctors of the class to which he shall have mointed and until his successor is duly
elected and qualified.

D. Removal Subject to Article IV(G) hereof and notwithstamgliany other provisions of these Articles or thdaBss of this Corporatiol
any director or the entire Board of Directors mayrémoved at any time, but only for cause, by ffimative vote at a meeting of
shareholders called for such purpose of the holofdosth (i) a majority of the Total Voting Powexs(defined in Article V(D) hereof) entitled
to be cast by the holders of Voting Stock (as defim Article V(D) hereof), voting together as agie class, and (ii) a majority of the Total
Voting Power entitled to be cast by the Indepen&areholders (as defined in Article V(D) herewfiting as a separate group. At the same
meeting in which the shareholders remove one oerdivectors, a successor or successors may beceectthe unexpired term of the
director or directors removed. Except as set frtthis Article, directors shall not be subjectrémoval.

E. Tender Offers and Other Extraordinary Transastidn connection with the exercise of its judgmentietermining what is in the best
interest of the Corporation and its stockholdergemvhvaluating a Business Combination (as definédticle V(D) hereof) or a tender or
exchange offer or a proposal by another Persorei@oAs to make a tender or exchange offer, thedBafdbirectors of the Corporation shall
consider, in addition to the adequacy of the amémbe paid in connection with any such transactdirof the following factors and any
other factors which it deems relevant: (i) the aband economic effects of the transaction on thg@ration and its subsidiaries, and their
respective employees, customers, creditors and etéments of the communities in which they opecatare located, (ii) the business and
financial condition and earnings prospects of ttguaing Person or Persons, including, but nottiahito, debt service and other existing or
likely financial obligations of the acquiring Persor Persons, and the possible effect of such tiondiupon the Corporation and its
Subsidiaries and the other elements of the commesriit which the Corporation and its subsidiaripsrate or are located, and (iii) the
competence, experience and integrity of the aagyiPlerson or Persons and its or their management.

F. Board Qualifications (1) Except as otherwise provided in Article IV(8reof, no person shall be eligible for nominatielection or
service as a director of the Corporation who shall:

(a) in the opinion of the Board of Directors failrespond satisfactorily to the Corporation respgany inquiry of the Corporation
for information to enable the Corporation to makg eertification
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required by the Federal Communications Commissiatetthe Anti-Drug Abuse Act of 1988 or to deterenthe eligibility of such
person under this Atrticle;

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

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

(2) Any person serving as a director of the Corfionashall automatically cease to be a directosach date as he ceases to have the
qualifications set forth in paragraph (1) above] his position shall be considered vacant withmrtieaning of Article 1V(C) hereof.

G. Directors Elected by Preferred Shareholdéistwithstanding anything in these Articles of dngoration to the contrary, whenever
holders of any one or more series of Preferredk3ball have the right, voting separately as asclaselect one or more directors of the
Corporation, the provisions of these Articles afdrporation (as they may be duly amended from tortéme) fixing the rights and
preferences of such Preferred Stock shall govetim igspect to the nomination, election, term, reahovacancies or other related matters
respect to such directors.

ARTICLE VI
Certain Business Combinations

A. Vote Required in Business Combinatioido Business Combination may be effected unldss #he following conditions have been
fulfilled:

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

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

(b) Two+hirds of the Total Voting Power entitled to betdayg the Independent Stockholders present or depyesented ai
meeting, voting as a separate voting group.
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(2) A proxy or information statement describing greposed Business Combination and complying vhighrequirements of the
Securities Exchange Act of 1934, as amended (tleg")Aand the rules and regulations thereundeafgrsubsequent provisions replac
the Act, rules or regulations as a whole or in)partnailed to all shareholders of the Corporatibieast 30 days prior to the
consummation of such Business Combination (regssdd whether such proxy or information statememéquired pursuant to the Act
or subsequent provisions).

B. Nonapplicability of Voting Requirement§ he vote required by Paragraph A of this Artidtes not apply to a Business Combination
if all conditions specified in either of paragrapher 2 below are met:

(1) The proposed Business Combination is approvied f the time the Related Person involved inghgposed transaction beca
a Related Person by the affirmative votes of batiegority of the directors then in office and a oréy of the Continuing Directors,
voting as a separate group.

(2) All of the following five conditions have beenet;

(a) The aggregate amount of the cash and the M¥edae on the Valuation Date of consideration othen cash to be
received per share by all holders of Common Stoduch Business Combination is at least equaledidphest of the following:

1. the highest per share price, including any iadie commissions, transfer taxes and solicitingedg'dees, paid
by or on behalf of the Related Person for any shaf€€ommon Stock of the same class or series @by it within the two-
year period immediately prior to the AnnouncemeateDor in the transaction in which it became a Rdl&erson, whichever is
higher;

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

3. The price per share equal to the Market Valuespare of Common Stock of the same class or sgeiesmine:
pursuant to clause (2) immediately preceding, mligtil by the fraction of the highest per sharegrincluding any brokerage
commissions, transfer taxes and soliciting dealees, paid by or for the Related Person for amyeshof Common Stock of the
same class or series acquired by it within the year period immediately prior to the Announcemeate) over the Market
Value per share of Common Stock of the same classrées on the first day in such two-year perindunich the Related
Person acquired any shares of Common Stock.
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(b) The aggregate amount of the cash and the Mafddee as of the Valuation Date of consideratidmeothan cash to be

received per share by holders of shares of ang ciaseries of outstanding stock other than Com8tonk is at least equal to the
highest of the following, whether or not the ReteBRerson has previously acquired any shares oftizydar class or series of stock:

1. The highest per share price, including any braje commissions, transfer taxes and solicitindetdg'dees,
paid by or for the Related Person for any sharesiofi class of stock acquired by it within the tyear period immediately pri
to the Announcement Date or in the transactionhiictvit became a Related Person, whichever is highe

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

3. The Market Value per share of such class okstocthe Announcement Date or on the Determindiiate,
whichever is higher; or

4. The price per share equal to the Market Valuespare of such class of stock determined purdoaiause (3)
immediately preceding, multiplied by the fractioitiee highest per share price, including any bragercommissions, transfer
taxes and soliciting dealers' fees, paid by otHerRelated Person for any shares of any clas®tifily Stock acquired by it
within the two-year period immediately prior to thanouncement Date, over the Market Value per sbhtee same class of
Voting Stock on the first day in such two-year pdron which the Related Person acquired any slofitee same class of
Voting Stock.

(c) The consideration to be received by holderanyf class or series of outstanding stock is tonlmash or in the same fo

as the Related Person has previously paid for shudre same class or series of stock. If thetBeélRerson has paid for shares of
any class of stock with varying forms of considiematthe form of consideration for such class otktshall be either cash or the
form used to acquire the largest number of shareaah class or series of stock previously acquingd.

(d) After the Related Person has become a Relaesb® and prior to the consummation of such Busi@snbination:
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1. There shall have been no failure to declarepaydat the regular date therefor any full periatiiddends,
cumulative or not, on any outstanding PreferrediStd this Corporation;

2. There shall have been no reduction in the amatalof dividends paid on any class or seriesawksof this
Corporation that is not Preferred Stock exceptezessary to reflect any subdivision of the stooki, o failure to increase the
annual rate of dividends as necessary to reflecteeiassification, including any reverse stocktsptcapitalization,
reorganization, or any similar transaction whichk tee effect of reducing the number of outstandimares of the stock; and

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

The provisions of clause (1) and (2) immediatelceding shall not apply if no Related Person oAffitiate or Associate of the Related
Person voted as a director of this Corporationnmaaner inconsistent with such clauses and thetd&keRerson, within ten days after any act
or failure to act inconsistent with such clausetifies the Board of Directors of this Corporationwriting that the Related Person
disapproves thereof and requests in good faithttteaBoard of Directors rectify such act or failtoeact.

(e) After the Related Person has become a Relaest®, the Related Person may not have receiveoktingfit, directly or
indirectly, except proportionately as a sharehqldéany loans, advances, guarantees, pledgefer fimancial assistance or any tax
credits or other tax advantages provided by thigp@mation or any of its Subsidiaries, whether iti@pation of or in connection wi
such Business Combination or otherwise.

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

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

(1) An "Affiliate" of, or a person "affiliated with a specified person means a person that diremtlindirectly through one or more
intermediaries, controls, or is controlled by, ®under common control with, the person specified.
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(2) "Announcement Date" means the first generalip@mnouncement of the proposal or intention tdena proposal of the

Business Combination or its first communicationeyatly to shareholders of this Corporation, whickreg earlier.

(3) "Associate," when used to indicate a relatigmstith any person, means any of the following:

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

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

(c) Any relative or spouse of such person, or atgtive of such spouse, who has the same homechgsuson.

(d) Any investment company registered under thestment Company Act of 1940 for which such persnes as
investment advisor.

(4) A person shall be deemed to be the "Benef@iaher” of any shares of capital stock (regardlelsstiver owned of record):
(a) Which that person or any of its Affiliates osgociates, directly or indirectly, owns benefigiall

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

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

(5) "Business Combination" means any of the folluyviransactions, when entered into by the Corpmmair a Subsidiary with, or

upon a proposal by, a Related Person:
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(a) The merger or consolidation of, or an exchavfgeecurities by, the Corporation or any Subsidiary

(b) The sale, lease, exchange, mortgage, pledgesfar or any other disposition (in one or a sesfésansactions) of any
assets of the Corporation, or of any Subsidiaryirtgaan aggregate book or fair market value of 2,000 or more, measured at the
time the transaction or transactions are approyatid Board of Directors;

(c) The adoption of a plan or proposal for theiligtion or dissolution of the Corporation or anybSidiary;

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

(e) The reclassification of securities (includingeaerse stock split), recapitalization, consolmabr any other transaction
(whether or not involving a Related Person) whiah the direct or indirect effect of increasing tioéing power (regardless whether
then exercisable) or the proportionate amount @fotltstanding shares of any class or series oftf&eicurities of this Corporation
or any of its Subsidiaries held by a Related Pergpany Associate or Affiliate of a Related Person

() Any loans, advances, guarantees, pledges er @ittancial assistance or any tax credits or otlveadvantages provided
by the Corporation or any Subsidiary to a Relates®&h or any Affiliate or Associate thereof, exceqmportionately as a
shareholder; or

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

(6) "Capital Stock” means any Common Stock, PretéBtock or other capital stock of the Corporatmrny bonds, debentures, or

other obligations granted voting rights by the @ogtion pursuant to La. R.S. 12:75H.

(7) "Common Stock" means any stock other than ssaba series of preferred or preference stock.

(8) "Continuing Director" shall mean any membeth# Board of Directors who is not a Related Persoan Affiliate or Associate

thereof, and who was a member of the Board of Boreqorior to the time that the Related Person imeca Related Person, and any
successor to a Continuing Director who is not afel Person or an Affiliate or Associate thereaf aas recommended to succeed a
Continuing Director by a majority of Continuing Bators who were then members of the Board of Dirs¢cprovided that, in the
absence of a Related
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Person, any reference to "Continuing Directors'lishaan all directors then in office.

(9) "Control," including the terms "controlling,t8ntrolled by" and "under common control with," msadhe possession, directly or
indirectly, of the power to direct or cause the=diion of the management and policies of a pemsbiether through the ownership of
voting securities, by contract or otherwise. Thedjieial ownership of 10% or more of the votes thedi to be cast by a corporation's
voting stock creates a presumption of control.

(10) "Determination Date" means the date on whigtekated Person first became a Related Person.
(11) "Equity Security" means any of the following:

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

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

(c) Any put, call, straddle or other option or plege of buying an equity security from or selliag equity security to
another without being bound to do so.

(12) "Independent Shareholder" or "Independenti@toicier" means a holder of Voting Stock of this @mation who is not a
Related Person.

(13) "Market Value" means the following:

(a) In the case of stock, the highest closing get® on the date or during the period in questiba share of such stock on
the principal United States securities exchangistegd under the Securities Exchange Act of 1984loich such stock is listed or,
if such stock is not listed on any such excharge highest closing bid quotation with respect share of such stock on the date or
during the period in question on the National Asstian of Securities Dealers, Inc., Automated Qtiotes Systems, or any
alternative system then in use, or, if no such afims are available, the fair market value onddie or during the period in quest
of a share of such stock as determined by a mgjofithe Continuing Directors of this Corporationgood faith.

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

(14) A "person” shall mean any individual, firmrporation or other entity, or a group of persongngcor agreeing to act
together in the manner set forth in Rule 13d-5 utigke Securities Exchange Act of 1934, as in eféecfanuary 1, 1984.

(15) "Related Person" means any person (otherttte@orporation, a Subsidiary or any profit sharemployee stock
ownership or other employee benefit plan of thep@mation or any Subsidiary or any trust, trusteerdfduciary 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 therporation and at any time within the two-yeari@éimmediately prior to the date
in question was the Beneficial Owner, directlyrdirectly, of shares of Capital Stock (includingotar more classes or series voting
together as a single class) representing 10% oe widthe outstanding Total Voting Power entitled/éde for the election of
directors. For the purpose of determining whethge@on is the Beneficial Owner of a percentagegifipd 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 tmajssuable to any other
person.

(16) "Subsidiary" means any corporation of whichikg Stock having a majority of the votes entittecbe cast is owned,
directly or indirectly, by this Corporation.

(17) "Total Voting Power," when used in referenc@hy particular matter properly brought beforeghareholders 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:

(a) For a Business Combination voted upon by sluddelbs, the latter of the date prior to the datthef
shareholders' vote and the day 20 days prior tedheummation of the Business Combination; and

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

(19) "Voting Stock" means shares of Capital Stocthe Corporation entitled to vote generally in #iection of directors.
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E. Benefit of Statute This Corporation claims and shall have the béwétihe provisions of R.S. 12:133 except thatghwvisions of R.<
12:133 shall not apply to any business combindtignlving an interested shareholder that is an eyg® benefit plan or related trust of this
Corporation.

ARTICLE IX
Shareholders' Meetings

A. Written Consents Any action required or permitted to be takenrat annual or special meeting of shareholders mawken only
upon the vote of the shareholders, present in passoepresented by duly authorized proxy, at aruahor special meeting duly noticed and
called, as provided in the Bylaws of the Corpomatiand may not be taken by a written consent o§ttageholders pursuant to the Business
Corporation Law of the State of Louisiana.

B. Special MeetingsSubject to the terms of any outstanding clasedes of Preferred Stock that entitles the holtlereeof to call
special meetings, the holders of a majority of th&al Voting Power of the Corporation shall be riegd to cause the Secretary of the
Corporation to call a special meeting of sharehslgerrsuant to La. R.S. 12:73B (or any successnigion). Nothing in this Article VI shall
limit the power of the President of the Corporatiorits Board of Directors to call a special megtwf shareholders.

ARTICLE X
Limitation of Liability and Indemnification

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

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

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

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

ARTICLE XI
Reversion

Except for cash, shares or other property or righigable or issuable to the holders of PreferrediSthe rights to which shall be
determined under applicable state law, Cash, ptppershare dividends, shares issuable to sharetid connection with a reclassification
of stock, and the redemption price of redeemedeshdnat are not claimed by the shareholders emtitiereto within one year after the
dividend or redemption price became payable osttzges became issuable, despite reasonable dffoitte Corporation to pay the dividend
or redemption price or deliver the certificatestfoe shares to such shareholders within such sira|, at the expiration of such time, revel
full ownership to the Corporation, and the Corpioras obligation to pay such dividend or redempfioice or issue such shares, as the case
may be, shall thereupon cease, provided, howevatritte Board of Directors may, at any time, foy esason satisfactory to it, but need not,
authorize (i) payment of the amountasfy cash or property dividend or redemption pricéipissuance of any shares, ownership of whiak
reverted to the Corporation pursuant to this Aetitd the person or entity who or which would bétlenl thereto had such reversion not
occurred.

ARTICLE XlI
Amendments

A. Charter AmendmentsArticles IV (other than paragraphs F and G), VAY and IX of these Articles of Incorporation shabt be
amended in any manner (whether by modificatiorepeal of an existing Article or Articles or by atiloln of a new Article or Articles) except
upon resolutions adopted by the affirmative voteath (i) 80% of the Total Voting Power entitledite cast by the holders of outstanding
shares of Voting Stock, voting together as a siggteip, and (ii) two-thirds of the Total Voting Pementitled to be cast by the Independent
Shareholders present or duly represented at alsildess' meeting, voting as a separate group; gealihowever, that if such resolutions
shall first be adopted by both a majority of theedtors then in office and a
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majority of the Continuing Directors, voting aseparate group, then such resolutions shall be dgachepted by the shareholders upon the
affirmative vote of a majority of the Total VotirRpwer entitled to be cast by the holders of outhtanshares of Voting Stock, voting as a
single group.

B. Bylaw AmendmentsBylaws of this Corporation may be altered, amende repealed or new Bylaws may be adopted b éi)
shareholders, but only upon the affirmative votéath 80% of the Total Voting Power entitled todast by the holders of outstanding shares
of Voting Stock, voting together as a single graapd two-thirds of the Total Voting Power entitledbe cast by the Independent
Shareholders present or duly represented at atabldegs' meeting, voting as a separate groupj)dhé Board of Directors, but only upon 1
affirmative vote of both a majority of the directdhen in office and a majority of the Continuingdators, voting as a separate group.

-35-




These Amended and Restated Articles of Inmajion are dated as of May 6, 1999.

WITNESSES: CENTURYTEL, I NC.
(formerly Century Telephone Enterprises, I

/s Stacey W. Go By: [/s/ Glen F. Post, llI
Glen F. Post, Ill, Preside

/sl Kay Buchar By: [s/ Harvey P. Perry
Harvey P. Perry, Secretary
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ACKNOWLEDGMENT
STATE OF LOUISIANA
PARISH OF OUACHITA

BEFORE ME, the undersigned authority, perfptame and appeared Glen F. Post, Il and HaRie§erry, to me known to be the
persons who signed the foregoing instrument addeneisand Secretary, respectively, and who, hakeen duly sworn, acknowledged and
declared, in the presence of the two witnesses vhames are subscribed below, that they signedissithment as their free act and deed
for the purposes mentioned therein.

IN WITNESS WHEREOF, the appearers, witnesses| have hereunto affixed our hands on this éhaf May, 1999.

WITNESSES:
/s/ Stacey W. Gof /s/ Glen F. Post, |l
Glen F. Post, lll, Preside
/s/ Kay Buchar /s/ Harvey P. Perr

Harvey P. Perry, Secreta

/s/ Kenneth J. Najder
NOTARY PUBLIC
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