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

On February 21, 2014, the Board of Directors (Bedrd”) of CenturyLink, Inc. (“CenturyLink” or “we™us” or “our”) approved
amendments to our bylaws to:

» supplement our director qualification byl

e update and enhance our advance notice b

« adopt a new bylaw providing proxy access rightsunshareholders, a
e provide several other routine updates and revis

The following summarizes the material changes tobylaws adopted by the Board on February 21, 20hess otherwise noted, all
references below to articles or sections are tol@stor sections of our amended bylaws.

Director Qualifications . Section 11(b) of Article 1l was added to our hwyato provide that no person will be eligible famnination, electio
or service as a director that fails to furnish amterials or agreements required to be provideditegctor nominees under our bylaws, or
makes false statements or materially misleadintgistants or omissions in connection therewith.

Advance Notice. Sections 5.1, 5.2 and 5.4 of Article IV replalse idvance notice bylaw formerly contained in Aetid/, Section 5 of our
bylaws. Like other customary advance notice bylaws,previously-existing advance notice bylaw wasigned to regulate the process by
which our shareholders can nominate persons fatieteto our Board or propose other business todmsidered at our shareholder meetings.
We believe our amended advance notice bylaw prangsare generally consistent with our previous adeanotice bylaw. Nonetheless, the
amended provisions substantially expand the scbdesdosures required of a shareholder seekirgitag a nomination or other business
proposal before one of our shareholder meetingedpyiring disclosure of, among other things, infatibn on the manner in which such
nominating shareholder or any other persons aaticgncert therewith holds their voting sharesluding disclosure of arrangements which
might cause such persons’ voting, investment oneguc interests in our voting shares to differ frirase of our other shareholders.

Our amended advance notice bylaw provisions alpareck the amount of supplemental materials requards furnished by director
nominees nominated by any shareholder. Sectionf5Mticle 1V, among other things, requires eachlsdirector nominee to execute and
deliver a written questionnaire and an agreemesiggded to disclose various aspects of the nomirtekground, qualifications and certain
specified arrangements with other persons, asasdie nominee’s commitment to us to abide by icesigreements and undertakings in
connection with serving as one of our directors.

Proxy Access Subject to shareholder ratification at our upemr2014 annual meeting of shareholders, Sectionf5A8ticle 1V will permit
shareholders to include shareholder-nominated tdir@andidates in our proxy materials for our ahishareholders’ meetings (the “Proxy
Access Bylaw”)Under the Proxy Access Bylaw, shareholders wiltdmuired to meet certain eligibility requirementsl@omply with certail
procedural, disclosure and advance notice requinésrie be entitled to nominate eligible directonai@ates for inclusion in such materials,
including the following:

* Any shareholder, or group of up to ten shareti@dmust have owned 3% or more of our outstanctimgmon shares continuously
for at least the previous three years to includeotdr nominees in our annual meeting proxy mdteria

e The maximum number of shareholder-nominated idatels allowed per annual meeting of shareholddrsiited to 20% of the
number of directors serving on the Board at thetihe below-described notice is required to be sitddnto us. If the 20%
calculation does not result in a whole number niigeiimum number of shareholder-nominated candidatesd be the closest whole
number below 20%. The number of permitted cand&dateuld include nominees submitted under the PAxgess Bylaw that were
either later withdrawn or that the Board subseduetecided to include in that year’s proxy mateviat Boardiominated candidate
If the number of shareholder-nominated candidateseds 20%, each nominating shareholder wouldtsetecnominee for
inclusion in our proxy materials until the maximumnamber is reached, selecting in order from thedstr¢p the smallest of such
shareholders based upon the number of common dheldby each nominating shareholder or group afedtolders.




Requests to include director nominees in ourproaterials must be received within the time peapplicable to notices of
shareholder proposals made at annual meetingsacétsblders pursuant to Rule 14a-8 promulgated uthéeBecurities Exchange
Act of 1934, as amended.

Each shareholder or group of shareholders sge&imclude a director nominee in our proxy matsrimust provide certain
information and make certain representations anttakings at the time of nomination.

We will not be required to include any nominefarmation in our proxy materials for any directmminee submitted by
shareholders who (i) is not independent underigtiad standards of the principal U.S. exchangenupbich our common shares are
listed, any applicable rules of the Securities Brdhange Commission (the “SEC”), or any publiclgadidsed standards used by the
Board in determining and disclosing the independefour directors, (ii) provided any informatianus or our shareholders that is
not accurate, truthful and complete in all matemé@pects, or that otherwise contravenes certaicifsgpd agreements or
representations, (iii) has been an officer or doeof a competitor, as defined in Section 8 of @ayton Antitrust Act of 1914,
within the past three years, (iv) is named a sulgéa pending criminal proceeding (excluding tiaffiolations and other minor
offenses) or has been convicted in a criminal prdogy within the past ten years, or (v) is subjeatertain specified orders,
including final orders of certain state and fedeeglulators, SEC disciplinary orders, SEC ceasedmsist orders and SEC stop
orders.

Shareholder nominees who are included in ouxypnoaterials but subsequently withdraw from, ordree ineligible or unavailable
for, election at the annual meeting of shareholdmrsvho have not received at least 25% of thessotesst at the annual meeting of
shareholders would be ineligible to be a nominesuanext two annual meetings of shareholdersdtit@n, we would not be
required to include the sharehold@minated candidates in our proxy materials for amyual meeting of shareholders for which
shareholder nominates one or more directors fatiele pursuant to the advance notice provisionsunfbylaws described above.

The Proxy Access Bylaw will be submitted to ourrsth@lders for their consideration and ratificatadgrour upcoming 2014 annual

meeting of shareholders. If the Proxy Access Byiwot approved by our shareholders, it will ndietaffect. All other bylaw amendments
described in this Current Report took effect imnaggly upon adoption by the Board on February 21420

Miscellaneous Amendments The Board also amended other provisions of olaviy by:

removing Article I, Section 3 and certain provisasf Article Ill, Section 5, as these provisionslonger apply to u

removing the requirement in Article Il, Sectidrthat the Board hold meetings during February, Maygust and November of each
year and instead allowing the Board to determieedtiites of its regularly scheduled meetii

clarifying the process for adjournment of shatdbrs’ meetings in Article IV, Section 10.1; ¢

clarifying the procedures for conducting shatébs’ meetings as provided in Article 1V, Section 13 lirting expanding the powe
of the Board and the chairman presiding at any sueétings to provide rules or regulations for tbeduct of such meetings.

The foregoing summary of the amendments to oumsy/ldoes not purport to be complete and is qualifidts entirety by reference

to the full text of the Company’s bylaws, as amehtheough February 21, 2014, a copy of which iadted as Exhibit 3.2 to this Current
Report and is incorporated herein by reference.f@uner bylaws constitute Exhibit 3.1 to this Cunr®eport and are also incorporated
herein by reference.

Item 8.01 Other Events

In addition to authorizing the above-described Wwyéamendments, on February 21, 2014, the Boardaatmmnded our corporate

governance guidelines to add a customary directmfdentiality policy.
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Item 9.01 Financial Statements and Exhibits
(d) Exhibits

The exhibits to this Current Report are listedhi@ Exhibit Index, which appears at the end of ¢hisrent Report and is incorporated
by reference herein.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, CenturyLink, Inc. has duly causidd Current Report to |
signed on its behalf by the undersigned officeebato duly authorized.

CenturyLink, Inc.

Dated: February 27, 2014 By: /s/ Stacey W. Goff
Stacey W. Goff
Executive Vice President,
General Counsel and Secretary




Exhibit Index

Exhibit No. Description

3.1 Bylaws of CenturyLink, Inc., as in existence imneadly prior to the amendments authorized by thedohdirectors on
February 21, 2014 (incorporated by reference tadliixB.2 to the registrant’'s Quarterly Report orrfadl0-Q for the
quarter ended September 30, 2010).

3.2* Bylaws of CenturyLink, Inc., as amended throughrbaby 21, 2014.

*Filed herewith
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Exhibit 3.2
BYLAWS

(as amended through February 21, 2014)

ARTICLE I.
OFFICERS
Section 1. Required and Permitted Positions and Gffes.
1.1 Chairman, Vice Chairmen and Officers. The Board may elect a Chairman and one or more Elw@rmen. Perso

with or without executive responsibilities may deoted to these positions. The officers of the Gomion shall be a Chief Executive Offic
a President; a Secretary; and a Treasurer. ThedBoay elect such other officers as it may from ttméme determine. An officer need not
a Director and any two or more of the offices mayhleld by one persoprovided, however , that a person holding more than one office
not sign in more than one capacity any certificatany instrument required to be signed by twoceffs. The duties of the required posit
and offices of the Corporation and, to the extdladf, the permitted positions and offices of therfiration are as follows:

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

B. Vice Chairman of the Board (Vice Chairmarijhe Board may from time to time elect from th@ivn numbe
one or more Vice Chairmen. Each Vice Chairman shedlst the Chairman and perform such other daesay be assigned by
Board of Directors, these Bylaws, or, in the cabany Vice Chairman with executive responsibilifitse CEO. If the Chairman
not present at any meeting of the Directors, theeMChairman (or, if there are more than one, thee\Ghairman selected b
majority of the Directors present at such meetingl) preside at such meeting. Any Vice Chairmanhnéixecutive responsibiliti
may be designated an Executive Vice Chairman.

C. Chief Executive Officer (CEQ) The CEO, subject to the powers of the Chairmath the supervision of tl
Board of Directors, shall have general supervisibrection and control of the business and affafrthe Corporation. He may si
execute and deliver in the name of the Corporgtimmers of attorney, contracts, bonds and othegatitins and shall perform st
other duties as may be prescribed from time to tbpethe Board of Directors or these Bylaws. The C#&tall have genel
supervision and direction of the officers of ther@wation and all such powers as may be reasonatilyent to such responsibiliti
except where the supervision and direction of dicefis delegated expressly to another by the 8adiDirectors or these Bylav
Without limiting the generality of the foregoindhet CEO shall establish the annual salaries of @ackexecutive officer of th
Corporation, unless otherwise directed by the Boand the annual salaries of each officer of thep@@tion’s subsidiaries, unle
otherwise directed by the respective boards otthrs of such subsidiaries.

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

E. Chief Operating Officer (COQ)The COO, subject to the powers of the CEO andtpervision of the Board
Directors, shall manage the dayeay operations of the Corporation, shall perforrahsather duties as may be prescribed b
Board of Directors or the CEO, and shall have teeegal powers and duties usually vested in thef adperating officer of
corporation. Without limiting the generality of tfieregoing, the COO shall supervise any other effidesignated by the CEO «
shall have all such powers as may be reasonabigentcto such responsibilities. Unless otherwisavjagted by law or the Board
Directors, he may sign, execute and deliver imt@n@e of the Corporation powers of attorney, cotdramnd bonds.

F. Chief Financial Officer (CFQO) The Chief Financial Officer shall be the prindigenancial officer of thi
Corporation. He shall manage the financial affafrshe Corporation and direct the activities of treasurer, Controller and otl
officers responsible for the Corporatisrfinances. He shall be responsible for all inteara external financial reporting. Unli
otherwise provided by law or the Board of Directdie may sign, execute and deliver in the naméefGorporation powers
attorney, contracts, bonds, and other obligatians, shall perform such other duties as may be pbescfrom time to time by tt
Board of Directors or by these Bylaws.
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G. Chief Administrative Officer (CAQ) The CAO, subject to the supervision of the BaafrDirectors, shall be
general and active charge of the administrativetions of the Corporation, shall perform such ottheties as may be prescribec
the Board of Directors and shall have the genawalgos and duties usually vested in the chief adstriative officer of a corporatic
Without limiting the generality of the foregoindiet CAO shall oversee the development and implertientaf the Corporatiors
administrative policies.

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

l. General Counsel The General Counsel shall be directly respondibiteadvising the Board of Directors, -
Corporation, and its officers and employees in enataffecting the legal affairs of the Corporatibie shall determine the need
and, if necessary, select outside counsel to reptéke Corporation and approve all fees in conoeatith their representation. |
shall also have such other powers, duties and etyttass may be prescribed to him from time to timethe CEO, the Board
Directors, or these Bylaws.

J. Treasurer As directed by the Chief Financial Officer, theedsurer shall have general custody of all the d
and securities of the Corporation. He may signhwhte CEO, President, Chief Financial Officer octsother person or persons
may be specifically designated by the Board of @wes, all bills of exchange or promissory notesttaf Corporation. He sh
perform such other duties as may be prescribed fion to time by the Chief Financial Officer or seeBylaws.

K. Controller. As directed by the Chief Financial Officer, ther@roller shall be responsible for the developr
and maintenance of the accounting systems usedéyCorporation and its subsidiaries. The Contradleall be authorized
implement policies and procedures to ensure traiQbrporation and its subsidiaries maintain inteat@ounting control systel
designed to provide reasonable assurance thattioeating records accurately reflect business &etiens and that such transacti
are in accordance with managemerauthorization. Additionally, as directed by thki&@ Financial Officer, the Controller shall
responsible for internal and external financialortipg for the Corporation and its subsidiaries.

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

M. Secretary The Secretary shall keep the minutes of all mgstof the shareholders, the Board of Directors
its committees or subcommittees. He shall causeatt be given of meetings of shareholders, ofBbard of Directors and of a
committee or subcommittee of the Board. He shalehaustody of the corporate seal and general chafrgfee records, docume
and papers of the Corporation not pertaining todimges vested in other officers, which shall dtrehsonable times be open to
examination of any Director. He may sign or execcbatracts with any other officer thereunto authedi in the name of t
Corporation and affix the seal of Corporation theréle shall perform such other duties as may ksgribed from time to time |
the Board of Directors or these Bylaws.

N. Assistant Secretarie€ach Assistant Secretary shall have powers arfidrpesuch duties as may be assigne
the Secretary. In the absence or disability ofSkeretary, the Assistant Secretary with the longesire shall perform the duties
exercise the powers of the Secretary.

0. Executive Vice President(s)The Executive Vice President(s) shall, in additto exercising such powers
performing such duties associated with any oth&cetheld thereby, assist the CEO in dischargirgdhties of that office in al
manner requested, and shall perform any otherslatienay be prescribed by the Board of Directorshé CEO or by these Bylaw

P. Senior Vice President(s) The Senior Vice President(s) shall, in addition eixercising such powers ¢
performing such duties associated with any othficeheld thereby, perform such duties as may lesgibed from time to time |
the Board of Directors, by the CEO or by these ®gldor, with respect to any Senior Vice Presidgni(so report to some ott
executive officer, by such other executive officer)
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Q. Vice President(s) The Vice President(s) shall have such powerspanfibrm such duties as may be assigni
them by the Board of Directors, the CEO, the Pesgidor any Executive Vice President, Senior Vicesklent or other officer
whom they report. A Vice President may sign andcete contracts and other obligations pertaininght® regular course of |
duties.

R. Assistant Vice President(sThe Assistant Vice President(s) shall have sumheps and perform such duties
may be assigned to them by the Board of Directiws,CEO, the President or the officer to whom thegyort. An Assistant Vic
President may sign and execute contracts and olfigations pertaining to the regular course ofduties.

1.2 Executive Officer Group . The Board shall at least annually designate icexfficers as executive officers of 1
Corporation.
Section 2. Election and Removal of Officers.

2.1 Election . The officers shall be elected annually by the loaf Directors at its first meeting following thennua

meeting of the shareholders and, at any time, thardd may remove any officer (with or without cauaed regardless of any contrac
obligation to such officer) and fill a vacancy inyaoffice, but any election to, removal from or apgment to fill a vacancy in any office, &
the determination of the terms of employment thergwall require the affirmative votes of (a) a ordy of the Directors then in office and
a majority of the Continuing Directors, voting aseparate group.

2.2 Removal. In addition, the CEO is empowered in his solem@igon to remove or suspend any officer or ottmepleyet
of the Corporation who (a) fails to respond satigfgly to the Corporation respecting any inquigythe Corporation for information to ena
it to make any certification required by the Fetdl&@ammunications Commission under the ADtidg Abuse Act of 1988, (b) is arrestec
convicted of any offense concerning the distributay possession of, or trafficking in, drugs orestieontrolled substances, or (c) the (
believes to have been engaged in actions that déeadtito such an arrest or conviction.

ARTICLE II.
BOARD OF DIRECTORS

Section 1. Powers.

In addition to the powers and authorities by thBgkaws expressly conferred upon it, the Board afeDiors may exercise all st
powers of the Corporation and do all such lawfusamd things as are not by statute or by the I&diof Incorporation or by these Byle
required to be exercised or done by the sharetslder

Section 2. Organizational and Reqular Meetings.

The Board of Directors shall hold an annual orgatiimal meeting, without notice, immediately follio the adjournment of ti
annual meeting of the shareholders and shall hatth sumber of regularly scheduled meetings througtize year on such dates as sha
determined from time to time by the Board. The 8ty shall give not less than five day&itten notice to each Director of all regt
meetings, which notice shall state the time andepta the meeting.

Section 3. Special Meetings.

3.1 Call of Special Meetings. Special meetings of the Board of Directors may &éed by the Chairman or the CEO. U,
the written request of any two Directors delivetedhe Chairman, the CEO or the Secretary of thep@ation, a special meeting shall
called.

3.2 Notice . Notice of the time and place of special meetiofyjghe Board of Directors will be given to each &xtor eithe
by overnight mail mailed not less than 48 hoursotethe time of the meeting, by telephone or byewoform of electronic transmission
communication not less than 12 hours before the timthe meeting, or on such shorter notice agp#rson or persons calling such mee
may deem necessary or appropriate under exigeninegtances.
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Section 4. Waiver of Notice.

Any Director may waive notice of a meeting by waittwaiver executed either before or after the mgeirectors present at €
regular or special meeting shall be deemed to heasived due, or to have waived, notice therealyipied that a Director who participate:
a meeting by telephone shall not be deemed to heaeived or waived due notice if, at the beginniighe meeting, he objects to
transaction of any business because the meetma iawfully called.

Section 5. Quorum.

A majority of the authorized number of Directors faeed by or pursuant to the Articles of Incorpdoat shall be necessary
constitute a quorum for the transaction of businpssvided, however , that a minority of the Directors, in the absenéea quorum, me
adjourn from time to time, but may not transact aoginess. If a quorum is present when the meetimyened, the Directors present i
continue to do business, taking action by vote ahajority of a quorum, until adjournment, notwitlstling the withdrawal of enou
Directors to leave less than a quorum or the réfafsany Director present to vote.

Section 6. Notice of Adjournment.

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

Section 7. Written Consents.

Anything to the contrary contained in these Bylavegwithstanding, any action required or permittecbé taken by the Board
Directors may be taken without a meeting, if allnnfeers of the Board of Directors shall individuadiiycollectively consent in writing to su
action. Such written consent or consents shaliled tvith the minutes of the proceedings of the fBo&uch action by written consent s
have the same force and effect as a unanimous¥stech Directors at a meeting.

Section 8. Voting.

At all meetings of the Board, each Director presdrdll have one vote. At all meetings of the Boaltlguestions, the manner
deciding which is not otherwise specifically regathby law, the Articles of Incorporation or thésdaws, shall be determined by a majc
of the Directors present at the meetipgvided, however , that any shares of other corporations owned &yCrporation shall be voted o
pursuant to resolutions duly adopted upon therafftive votes of (a) 80% of the Directors then ificefand (b) a majority of the Continui
Directors, voting as a separate group.

Section 9. Use of Communications Equipment.

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

Section 10. Indemnification.
10.1 Definitions . As used in this Section 10:
(@) The term “Change of Control” shall mean (i)aguisition by any person (within the meaning ofttoe 13(d)

(3) or 14(d)(2) of the Securities Exchange Act 884, as amended) of beneficial ownership of 20%are of the combined votil
power of the Corporation's then outstanding vosiagurities; (ii) during any period of two conseeatyears, individuals who at 1
beginning of such period constitute the Board akBlors of the Corporation and any new director sehelection by the Board
Directors or nomination for election by the Corgama's shareholders was approved by a vote ofaat svothirds of the directol
then still in office who either were directors &etbeginning of the period or whose election or imation for election we
previously so approved, cease for any reason tetitote a majority thereof; or (iii) the consumnoatiof a merger or consolidati
involving the Corporation if the shareholders of tBorporation, immediately before such merger arsobidation, do not ow
immediately following such merger or consolidationpre than 50% of the combined voting power of tlistanding votin
securities of the resulting entity in substantidlg same proportion as their ownership of votiegusities immediately before st
merger or consolidation. Notwithstanding the foliegpa Change of Control shall not be deemed taiosolely because 20%
more of the Corporatior’then outstanding voting securities is acquiredlg trustee or other fiduciary holding secustignde
one or more employee benefit plans maintained eyCibrporation or any of its subsidiaries or (2) antity that, immediately pri
to such acquisition, is owned directly or indirgctl
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by the shareholders of the Corporation in the sproportion as their ownership of shares in the G@fion immediately prior
such acquisition.

(b) The term “Claim”shall mean any threatened, pending or completenhckection, suit, or proceeding, includ
discovery, whether civil, criminal, administrativepitrative or investigative and whether madediadiy or extrajudicially, or an
separate issue or matter therein, as the contguires, but shall not include any action, suit oygeeding initiated by Indemnit
against the Corporation (other than to enforceéhms of this Section), or initiated by Indemnitgginst any director or officer
the Corporation unless the Corporation has joineal iconsented in writing to the initiation of suattion, suit or proceeding.

(c) The term “Determining BodyShall mean (i) the Board of Directors by a majovibte of a quorum of the ent
board consisting of directors who are not namegaaties to the Claim for which indemnification isibg sought (Disintereste
Directors”),or (ii) if such a quorum is not obtainable, indegent legal counsel (A) selected by the Disinteck&igectors, or (B
if there are fewer than two Disinterested Directamslected by the Board of Directors (in which sgétan directors who do n
qualify as Disinterested Directors may participaf@pvided, however , that following a Change of Control, with respéatall
matters thereafter arising out of acts, omissiansvents occurring prior to or after the Chang€ohtrol concerning the rights
Indemnitee to seek indemnification, such deternmnashall be made by independent legal counsectszleby the Board
Directors in the manner described above in thigi®@ed0.1(c) (which selection shall not be unreadiy delayed or withhel
from a panel of three counsel nominated by IndemenitSuch counsel shall not have otherwise perforseedices for th
Corporation, Indemnitee or their affiliates (othiean services as independent counsel in connegithrsimilar matters) within tt
five years preceding its engagement ("Independenin€el”). If Indemnitee fails to nominate Indepemd€ounsel within te
business days following written request by the Gompion, the Board of Directors shall select Indegent Counsel. Such cour
shall not be a person who, under the applicabledstas of professional conduct then prevailing, idwave a conflict of intere
in representing either the Corporation or Indenaite an action to determine Indemnitee's rightseuarttis Section, nor sh
Independent Counsel be any person who has beetiosstt or censured for ethical violations of apglfie standards
professional conduct. The Corporation agrees totipayeasonable fees and costs of the Indepenaemis€l referred to above ¢
to fully indemnify such Independent Counsel agaarst and all expenses, claims, liabilities and dgasaarising out of or relati
to this Section 10.1(c) or its engagement pursharéto. The Determining Body shall determine inoadance with Section 1(
whether and to what extent Indemnitee is entittedbe indemnified under this Section and shall rerzderitten opinion to tr
Corporation and to Indemnitee to such effect.

(d) The term “D&O Insurance” shall mean directonsl @fficers liability insurance.

(e) The term "Disbursing Officer" shall mean, with resp to a Claim, the Chief Executive Officer of
Corporation or, if the Chief Executive Officer igarty to the Claim as to which advancement orimuiécation is being soug}
any officer who is not a party to the Claim and vhalesignated by the Chief Executive Officer, whitesignation shall be me
promptly after the Corporation's receipt of Indetmeis initial request for advancement or indemaifan and communicated
Indemnitee.

) The term “Expenses” shall mean any reasonafemses or costs (including, without limitatiortpatey’s fees
fees of experts retained by attorneys, judgmenisitipe or exemplary damages, fines and amount ipasettlement) actually a
reasonably incurred by Indemnitee with respect @laam, except that Expenses shall not includeangunt paid in settlement
a Claim against Indemnitee (i) by or in the rightlee Corporation, or (ii) that the Corporation hext approved, which appro
will not be unreasonably delayed or withheld.

(9) The term “Indemnitee’shall mean each Director and officer and each forBieector and officer of tr
Corporation.
(h) The term “Section”shall mean Article Il, Section 10, of these Bylavis,its entirety, unless the cont

otherwise provides.

® The term “Standard of Conducthall mean conduct by an Indemnitee with respeethich a Claim is assert
that was in good faith and that Indemnitee readyriadlieved to be in, or not opposed to, the betrest of the Corporation, a
in the case of a Claim that is a criminal actiorpayceeding, conduct that the Indemnitee had ngoreble cause to believe \
unlawful. The termination of any Claim by judgmentder, settlement, conviction, or upon a pleanato contendere or its
equivalent, shall not, of itself, create a presuampthat Indemnitee did not meet the Standard afdDot.
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10.2 Advancement of Expenses

(a) Subject to Indemniteg furnishing the Corporation with a written undkintg, in a form reasonably satisfact
to the Corporation, to repay such amount if it ismately determined that Indemnitee is not entditiender this Section
indemnification therefor, the Corporation shall adee Expenses to Indemnitee in advance of the displosition of any Clail
involving Indemniteeprovided, however , that Indemnitee will return, without interest,yasuch advance that remains unspe
the disposition of the Claim to which the advanslated, and provided further, that advances of &ixgfenses by the Corporatic
D&O Insurance carrier shall be treated, for purgosé this Section 10.2(a), as advances by the Catipo. The writte
undertaking by Indemnitee must be an unlimited ganabligation of Indemnitee but need not be setwaed will be accepted
the Corporation without reference to the finanalaility of Indemnitee to make repayment.

(b) Any request for advancement of Expenses shall bmited by Indemnitee to the Disbursing Officemiriting
and shall be accompanied by a written descriptibthe Expenses for which advancement is requedted.Disbursing Office
shall, within 20 days after receipt of Indemniteeguest for advancement, advance such Expensesurad, interediree an
without regard to Indemnitee's ability to make sgpant, provided that if the Disbursing Officer gtiess the reasonableness
any such request, that officer shall promptly adeato the Indemnitee the amount deemed by thateoffo be reasonable and s
forward immediately to the Determining Body a cayfthe Indemnitee's request and of the Disbursiffig€’s response, togett
with a written description of that officexr’reasons for questioning the reasonableness oftiamp of the advancement sought.
Determining Body shall, within 20 days after redeg/such a request from the Disbursing Officergdmine the reasonablenes
the disputed Expenses and notify Indemnitee an®isleursing Officer of its decision, which shall figal, subject to Indemniteg’
right under Section 10.4 to seek a judicial adjation of Indemnitee’s rights.

(c) Indemnitee's right to advancement under this Sedtib2 shall include the right to advancement opdhse
incurred by Indemnitee in a suit against the Caxpon under Section 10.4 to enforce Indemniteglstsi under this Section. St
right of advancement shall, however, be subjecinttemnitee's obligation pursuant to Indemnieahdertaking described
Section 10.2(a) to repay such advances, to thaegtevided in Section 10.4, if it is ultimatelytdemined in the enforcement ¢
that Indemnitee is not entitled to indemnificationa Claim.

10.3 Indemnity .

(a) The Corporation shall, in the manner provided is Bection, indemnify and hold harmless Indemnégains
Expenses incurred in connection with any Claim ragfdindemnitee (whether as a subject of or partpt@ proposed or threatel
subject of or party to, the Claim) or in which Imdgitee is involved solely as a witness or persauired to give evidence,
reason of Indemniteg’position (a) as a director or officer of the Gugdion, (b) as a director or officer of any sulig of the
Corporation or as a fiduciary with respect to ampyee benefit plan of the Corporation, or (cpatirector, officer, employee
agent of another corporation, partnership, limitetility company, joint venture, trust, employeeniefit plan or other for profit
not for profit entity or enterprise, if such positiis or was held at the request of the Corporategardless of when serving in s
position occurred, if (x) Indemnitee is succes#fuliefense of the Claim on the merits or otherwéseprovided in Section 10.3(
or (y) Indemnitee has been found by the Determifdndy to have met the Standard of Conduct; provithkad no indemnificatic
shall be made in respect of any Claim by or inribht of the Corporation as to which Indemniteelishave been adjudged b
court of competent jurisdiction, after exhaustidnath appeals therefrom, to be liable to the Cogtion unless, and only to 1
extent, a court shall determine upon applicatiat, tdespite the adjudication of liability but irew of all the circumstances of -
case, Indemnitee is fairly and reasonably entitiedhdemnity for such Expenses as the court shedind proper, and provid
further, that Expenses incurred in connection vatiClaim for which Indemnitee has been reimbursedndemnified by th
Corporation’s D&O Insurance carrier shall be crediagainst the Corporatianbbligation under this Section 10.3(a) with res
to such Claim.
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(b) Promptly upon becoming aware of the existence gf @mim with respect to which Indemnitee may ¢
indemnification hereunder, Indemnitee shall notiifg Chief Executive Officer (or, if the Chief Exdime Officer is the Indemnite
the next ranking executive officer who is not addmnitee with respect to the Claim) of the exis¢ent the Claim, who shi
promptly advise the Board of Directors that es#diitig the Determining Body will be a matter presdnat the next regulal
scheduled meeting of the Board of Directors. Dddgylndemnitee in giving such notice shall not excyerformance by tl
Corporation hereunder unless, and only to the éxteat, the Corporation did not otherwise learntted Claim and such failu
results in forfeiture by the Corporation of subsiidefenses, rights or insurance coverage. AfterDetermining Body has be
established, the Chief Executive Officer or thdtcef’'s delegate shall inform Indemnitee thereof and rmuigee shall prompt
notify the Determining Body, to the extent requdsdty it, of all facts relevant to the Claim knownlhdemnitee.

(c) Indemnitee shall be entitled to conduct the deferighe Claim and to make all decisions with respkereto
with counsel of Indemniteg’choice, provided that in the event the defensthefClaim has been assumed by the Corpol
through its D&O Insurance carrier or otherwise,nth@ Indemnitee will be entitled to retain separatounsel from tf
Corporation’s Counsel (but not more than one lam fplus, if applicable, local counsel at the Cogtimn’s expense if, but only
Indemnitee shall reasonably conclude that one aertegal defenses may be available to Indemnitaeate different from, or
addition to, those available to the Corporatiomthrer defendants represented by the Corporati@ugirits D&O Insurance carr
or otherwise, and (ii) the Corporation will not,thut the prior written consent of Indemnitee, efffany settlement of the Cla
unless such settlement (x) includes an unconditieease of Indemnitee from all liability thattise subject matter of such Cla
(y) does not impose penalties or pssttlement obligations on Indemnitee (except fatamary confidentiality obligations), a
(z) does not require payment by Indemnitee of manegttlement.

(d) To the extent Indemnitee is successful on the meritotherwise in defense of any Claim, Indemngeall be
indemnified against Expenses incurred by Indemnitéh respect to the Claim, regardless of whetmelemnitee has met t
Standard of Conduct, and without the necessityngfdetermination by the Determining Body as to waketndemnitee has met-
Standard of Conduct. In the event Indemnitee isembirely successful on the merits or otherwiseéfiense of any Claim, but
successful on the merits or otherwise in defensearf claim, issue or matter involved in the Claiimdemnitee shall t
indemnified for the portion of IndemniteeExpenses incurred in such successful defensestlitermined by the Determin
Body to be reasonably and properly allocable tocthens, issues, or matters as to which Indemmitge successful.

(e) Except as otherwise provided in Section 10.3(d3, @orporation shall not indemnify any Indemniteale
Section 10.3(a) unless a determination has beerm fmadhe Determining Body (or by a court upon aggilon or in a proceedil
brought by Indemnitee under Section 10.4) with eesgo a specific Claim that indemnification of émdnitee is permissik
because Indemnitee has met the Standard of Condutte event settlement of a Claim to which Indéeeis a party has be
proposed (“Proposed Settlementi)e Determining Body shall, promptly after submassto it but prior to consummation of
Proposed Settlement, make a determination whetideninitee shall have met the Standard of Conducthé event suc
determination is adverse to Indemnitee, Indemndieall be entitled to reject the Proposed Settlembnthe event of fin:
disposition of a Claim other than by settlemeng, Betermining Body shall, promptly after but nofdre such final dispositio
make a determination whether Indemnitee has meSthedard of Conduct. In all cases, the deterngnathall be in writing ar
shall set forth in reasonable detail the basis mabsons therefor. The Determining Body shall, priynpfter making suc
determination, provide a copy thereof to both thebDrsing Officer and Indemnitee and shall instithet former to (i) reimbur:
Indemnitee as soon as practicable for all Experisasyy, to which Indemnitee has been so determioebe entitled and whit
have not previously been advanced to IndemniteeruBdction 10.2 (or otherwise recovered by Indesertiirough an insurance
other arrangement provided by the Corporation), (@hdeek reimbursement from Indemnitee (subjedntdemnitee’s rights unc
Section 10.4) of all advancements that have beedenpaursuant to Section 10.2 as to which it has menetermined th
Indemnitee is not entitled to be indemnified.

) Indemnitee shall cooperate with the Determining \Batl the expense of the Corporation by providinghte
Determining Body, upon reasonable advance regapgtdocumentation or information that is not pegéd or otherwise protec
from disclosure and that is reasonably availablademnitee and reasonably necessary to make stehmination.

(9) If the Determining Body makes a determination parguto Section 10.3(e) that Indemnitee is entitia
indemnification, the Corporation shall be boundtigt determination in any judicial proceeding, atbsedetermination by a co
that such indemnification contravenes applicable la
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(h) In making a determination under Section 10.3(eg, [retermining Body shall presume that the Standd
Conduct has been met unless the contrary shaldersby a preponderance of the evidence.

(@ The Corporation and Indemnitee shall keep confidento the extent permitted by law and their ficug
obligations, all facts and determinations provigedsuant to or arising out of the operation of ®éxtion, and the Corporation :
Indemnitee shall instruct their respective agemida likewise.

10.4 Enforcement.
(a) The rights provided by this Section shall bosreable by Indemnitee in any court of competarisdiction.
(b) If Indemnitee seeks a judicial adjudicationmdemnitees rights under, or to recover damages for breagcthia

Section, Indemnitee shall be entitled to recovemfithe Corporation, and shall be indemnified by@weporation against, any ¢
all Expenses incurred by Indemnitee in connectidgth wuch proceeding, but only if Indemnitee prevdherein. If it shall t
determined that Indemnitee is entitled to receiaet pput not all of the relief sought, then Inderanitshall be entitled to
reimbursed for all Expenses incurred by Indemniteeonnection with such proceeding if the indenmaifion amount to whic
Indemnitee is determined to be entitled exceeds 5®%he amount of Indemnitez’claim. Otherwise, the reimbursemen
Expenses incurred by Indemnitee in connection wuith judicial adjudication shall be appropriatelgrated.

(c) In any judicial proceeding described in this Setti®.4, the Corporation shall bear the burden o¥ipg tha
Indemnitee is not entitled to advancement or rersdment of Expenses sought with respect to anyrClai

10.5 Saving Clause. If any provision of this Section is determined bgaurt having jurisdiction over the matter to req
the Corporation to do or refrain from doing any #wdt is in violation of applicable law, the cosfhall be empowered to modify or refc
such provision so that, as modified or reformeahgorovision provides the maximum indemnificatia@rmitted by law and such provision
so modified or reformed, and the balance of thistiSe, shall be applied in accordance with theim® Without limiting the generality of t
foregoing, if any portion of this Section shallibgalidated on any ground, the Corporation shallentheless indemnify Indemnitee to the
extent permitted by any applicable portion of tBisction that shall not have been invalidated antheofull extentpermitted by law wit
respect to that portion that has been invalidated.

10.6 Non-Exclusivity . The indemnification and payment of Expenses pralio or granted pursuant to this Section
not be deemed exclusive of any other rights to WwHitdemnitee is or may become entitled under aayutd, article of incorporatic
insurance policy, authorization of shareholderdiogctors, agreement or otherwise, including, withianitation, any rights authorized by
Determining Body in its discretion with respectnatters for which indemnification is permitted undla. R.S. 12:83A. The parties recogt
that La. R. S. 12:83E presently provides that rehsather indemnification measure shall permit indéization of any person for the resi
of such person's willful or intentional misconduct.

10.7 Subrogation . In the event of any payment under this SectionQbgporation shall be subrogated to the extenuof
payment to all of the rights of recovery of Indeteri Following receipt of indemnification paymefsreunder, as further assura
Indemnitee shall execute all papers reasonablyirejand, at the expense of the Corporation, tdkaction reasonably necessary to se
such subrogation rights, including execution oftsdocuments as are reasonably necessary to ehabl&otporation to bring suit to enfo
such rights.

10.8 Successors and Assigns

@) The Corporation shall require any successor (whedfirect or indirect, by purchase, merger, consaiah
reorganization or otherwise) to all or substantiall the business or assets of the Corporatioradrgement or other instrumen
form and substance satisfactory to the Corporatapressly to assume and agree to perform its atibigs under this Section
the same manner and to the same extent the Caggovatuld be required to perform if no such suctesbkad taken place.

(b) Indemnitees right to advancement and indemnification of Exgesnpursuant to this Section shall cont
regardless of the termination of Indemnitestatus as a director or officer of the Corporati@nd this Section shall inure to
benefit of and be enforceable by Indemni¢epérsonal or legal representatives, executorsjnagtnators, spouses, heirs, ass
and other successors.
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(c) The rights granted to each Indemnitee under thitsi@eare personal in nature and neither the Catmor no
any Indemnitee shall, without the prior written sent of the other, assign or delegate any rightsbbgations under this Secti
except as expressly provided in Sections 10.8(@)18m3(b).

(d) This Section shall be binding upon and inure tolierefit of and be enforceable by the parties bexat thei
respective successors (including any direct or@gudisuccessor by purchase, merger, consolidatanganization or otherwise
all or substantially all of the business or assétthe Corporation), permitted, assigns, spouseiss hexecutors, administrators .
personal and legal representatives.

10.9 Indemnification of Other Persons. The Corporation may indemnify any person not a &oe or officer of th
Corporation to the extent authorized by the BodrBicectors or a committee of the Board expressitharized by the Board of Directors.

Section 11. Certain Qualifications.

(a) No person shall be eligible for nomination, electmr service as a Director of the Corporation whalls(i) in
the opinion of the Board of Directors fail to regposatisfactorily to the Corporation respecting amuiry of the Corporation fi
information to enable the Corporation to make aastification required by the Federal Communicati@@mmission under tl
Anti-Drug Abuse Act of 1988 or to determine the eligipilof such persons under this subsection; (ii)ehdeen arrested
convicted of any offense concerning the distributmr possession of, or trafficking in, drugs or estitontrolled substanc
provided that in the case of an arrest the BoarDigdctors may in its discretion determine thatwitiistanding such arrest st
persons shall remain eligible under this subsertor(iii) have engaged in actions that could léaduch an arrest or convict
and that the Board of Directors determines wouléteriaunwise for such person to serve as a Diragfttine Corporation.

(b) No person shall be eligible for nomination, eleatmr service as a Director of the Corporation & Board ¢
Directors determines that (i) he or she failed uenish any notice, undertaking, questionnaire, exgent or other instrume
required to be delivered under any subsection ofi@e5 of Article IV of these Bylaws or otherwiseasonably requested by
Corporation or (ii) in connection with furnishingiyasuch notice, undertaking, questionnaire, agre¢meother instrument, he
she failed to provide information that was truetrect and complete in all material respects or maleuntrue statement o
material fact or omitted to state a material faetassary in order to make the statements made istgahing, including withol
limitation omitting to disclose any agreements,aagements or understandings required to be digtloseany such notic
undertaking, questionnaire, agreement or otherunsnt.

(c) Any person serving as a Director of the Corporasiball automatically cease to be a Director on slatk as F
ceases to have the qualifications set forth in $gstion 11, and his position shall be conside@zhmt within the meaning of 1
Articles of Incorporation of the Corporation.

ARTICLE Il1.
COMMITTEES
Section 1. Committees
1.1 Standing Committees. The Board of Directors shall have the standingmittees specified below:
A. The Compensation Committestall consist of three or more Directors (the exashber of which shall be ¢

from time to time by the Board), who shall havelsqgoalifications, powers and responsibilities ascdfed in any charter that m
from time to time be adopted by the Compensatiom@dtee and approved by the Board of Directors.

B. The Nominating and Corporate Governance Comastell consist of three or more Directors (the exachbe
of which shall be set from time to time by the Bfjawho shall have such qualifications, powers gggponsibilities as specified
any charter that may from time to time be adoptedhe Nominating and Corporate Governance Commétek approved by tl
Board of Directors.

C. The Audit Committeshall consist of three or more Directors (the exashber of which shall be set from ti
to time by the Board), who shall have such qualifims, powers and responsibilities as specifieahiyn charter that may from time
time be adopted by the Audit Committee and apprdwethe Board of Directors.
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D. The Risk Evaluation Committeshall consist of three or more Directors (the exachber of which shall be ¢
from time to time by the Board), who shall havelsqgoalifications, powers and responsibilities ascdfed in any charter that m
from time to time be adopted by the Risk Evaluattmmmittee and approved by the Board of Directors.

1.2 Special Purpose Committees The Board may authorize on ad hoc basis special pricing committees in connec
with the issuance of securities or such other ghgrirpose committees as may be necessary or agieom connection with the Boasd’
management of the business and affairs of the Catipa.

1.3 Subcommittees. As necessary or appropriate, each of the standingittees listed in Section 1.1 may organi:
standing orad hoc subcommittee for such purposes within the scoftsgfowers as it sees fit, and may delegate to subbommittee any
its powers as may be necessary or appropriateaiolesuch subcommittee to discharge its dutiesesubnsibilities. Any such subcommit
shall be composed solely of members of the standmmmittee, which shall appoint and replace sudbcemmittee members. Ee
subcommittee member shall hold office during thentelesignated by the standing committee, provided $uch term shall automatic:
lapse if such member ceases to be a member otahdisg committee or fails to meet any other gictfons that may be imposed by
standing committee.

Section 2. Appointment and Removal of Committee Melers.

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

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

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

Section 3. Procedures for Committees.

Each committee or subcommittee may adopt suchersagrocedures or regulations as it shall deerassacy for the proper cond
of its functions and the performance of its resfalies, provided that such charters, procedwesegulations are consistent with (i)
Corporations Articles of Incorporation, Bylaws and Corporatev@rnance Guidelines, (ii) applicable laws, redafet and stock exchan
listing standards, (iii) applicable provisions afyaduly adopted benefit plan of the Corporationitsrsubsidiaries defining the rights
responsibilities of any such committee or subcon@aiand (iv) any regulations or procedures spetfide such committee by the Boarc
Directors or for such subcommittee by the standioigmittee that authorized its organization undentiBe 1.3 (collectively, theGoverning
Standards”)Unless otherwise determined by a committee or subdittee, each meeting thereof shall be conveneduamt to the notic
requirements pertaining to meetings of the full Bo&ach committee and subcommittee shall keegiemrihinutes of its meetings.

Section 4. Meetings.

A committee or subcommittee may invite to its nragdi other Directors, representatives of managencenmnsel or other persc
whose pertinent advice or counsel is sought byctimemittee or subcommittees. A majority of the meralm# any committee or subcommit
shall constitute a quorum and action by a majdotyby any supemajority required by the Governing Standards) gfiarum at any meetil
of a committee or subcommittee shall be deemedradly the committee or subcommittee. The committesubcommittee may also t
action without meeting if all members thereof carida writing thereto. Meetings of a committee absommittee may be held by teleph
conference calls or other communications equipnenoiided each person participating may hear anchdmrd by all other meeti
participants. Each committee shall make regulaontsto the Board. All recommendations or actiohary committee or subcommittee sl
be subject to approval or ratification by the fBlbard of Directors unless the committee or subcdtemipossesses plenary power tc
independently with respect to such matter and ihengssion of such matter to the full Board for astivould be prohibited by, or contrary
the intent and purpose of, any Governing Standards.
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Section 5. Authority to Fill Vacancies.

Any vacancy in any committee (including any vacamegulting from an increase in the number of doectcomprising tr
committee) shall be filled by the Board. If the Bab&ails to fill any such vacancy within 30 dayshafing advised thereof, the Nominating
Corporate Governance Committee shall have the poovéitl the vacancy, in which case the new comegtimember shall serve on s
committee until such time as the Board may elecepdace such new committee member.

ARTICLE IV.
SHAREHOLDERS' MEETINGS

Section 1. Place of Meetings.

Unless otherwise required by law or these Bylaviiseeetings of the shareholders shall be held atghincipal office of th
Corporation or at such other place, within or withthe State of Louisiana, as may be designatatéoard of Directors.

Section 2. Annual Meeting.

An annual meeting of the shareholders shall be baldhe date and at the time as the Board of Qirecthall designate for t
purpose of electing Directors and for the transactf such other business as may be properly btobgtore the meeting. If no ann
shareholdersimeeting is held for a period of 18 months, any shalder may call such meeting to be held at théstegd office of th
Corporation as shown on the records of the Segrefa8tate of the State of Louisiana.

Section 3. Special Meetings.

Special meetings of the shareholders, for any me&my purposes, may be called by the Board of RirecSubject to the terms
any outstanding class or series of Preferred Stoatkentitles the holders thereof to call speciaétings, the holders of a majority of the T
Voting Power shall be required to cause the Segretiathe Corporation to call a special meetingbéreholders pursuant to La. R.S. 12:
(or any successor provision). Such requests oeslodders must state the specific purpose or puspaisthe proposed special meeting, anc
business to be brought before such meeting byhtheekolders shall be limited to such purpose op@ses.

Section 4. Notice of Meetings.

Except as otherwise provided by law, the authorfzedon or persons calling a shareholderséting shall cause written notice of
time and place of the meeting to be given to adirsholders of record entitled to vote at such meetit least 10 days and not more tha
days prior to the day fixed for the meeting. Notidehe annual meeting need not state the purpoperposes thereof, unless action is t
taken at the meeting as to which notice is requinethw, the Articles of Incorporation or the BylawNotice of a special meeting shall s
the purpose or purposes thereof. Any previousledoled meeting of the shareholders may be postp@med(unless provided otherwise
law or the Articles of Incorporation) any specia¢ating of the shareholders may be canceled, byutéso of the Board of Directors up
public notice given prior to the date previouslfeduled for such meeting of shareholders.

Section 5. Notice of Shareholder Nominations and &heholder Business.
5.1 Annual Meetings of Shareholders
@ Nominations of persons for election to the Boardo&ctors and the proposal of other business todnsidere

by the shareholders may be made at an annual gesdtshareholders only if properly brought befanets meeting (i) pursuant
the Corporatiors notice of meeting (or any supplement theretogmiby or at the direction of the Board of Directdiiy otherwise
by or at the direction of the Board of Directorg(id@j by any shareholder of the Corporation whg (®as a shareholder of recor
the time of giving of notice provided for in thi®&ion 5.1 and at the time of the annual meetiBy,i§ entitled to vote at tl
meeting and (C) complies with the notice procedsetdorth in this Section 5.1 as to such busioessomination.
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(b) Without qualification or limitation, subject to Sam 5.4(c) of this Bylaw, for any nominations amyaothe
business to be properly brought before an annuatinge by a shareholder pursuant to Section 5.1ifa¥(i this Bylaw, the
shareholder must have given timely notice thereofviiting to the Secretary of the Corporation amndhs other business mi
constitute a proper matter for shareholder actiambe timely, a shareholdernotice shall be delivered to the Secretary o
Corporation at the principal executive office o tBorporation not earlier than the close of busirsthe 180th day and not I
than the close of business on the 90th day prithedirst anniversary of the preceding year’s amueeting;provided, however ,
that in the event that the date of the annual mgds more than 30 days before or more than 60 dfigs such anniversary de
notice by the shareholder to be timely must beediveied not earlier than the close of businestheri80th day prior to the date
such annual meeting and not later than the clogeisihess on the later of the 90th day prior todéiee of such annual meeting
if the first public announcement of the date offsaanual meeting is less than 100 days prior taddtie of such annual meeti
the 10th day following the day on which public annocement of the date of such meeting is first nigdéne Corporation.

(c) To be in proper form and effective for purposeseof, a shareholdsrnotice (whether given pursuant to
Section 5.1(c) or Section 5.2(c) of this Bylaw)rfished to the Secretary of the Corporation mugssd(i forth, as to the sharehol
giving the notice and the beneficial owner, if aog,whose behalf the nomination or proposal is n{@dehe name and address
such shareholder, as it appears on the Corporatlwoks, of such beneficial owner, if any, of afiyheir respective affiliates a
associates and of any others acting in concert afith of the foregoing (with any such affiliatess@adates or others bei
hereinafter referred to as “associated perso{L] the class or series and number of shareseo€orporation which are, direc
or indirectly, owned beneficially and of record $ych shareholder, any such beneficial owner, agtheir associated parti
(2) any option, warrant, convertible security, &t@appreciation right, or similar right with an egise or conversion privilege o
settlement payment or mechanism at a price rekatechy class or series of shares of the Corporationith a value derived
whole or in part from the value of any class oieseof shares of the Corporation, or any derivativeynthetic arrangement hav
the characteristics of a long position in any classeries of shares of the Corporation, or anytrect) derivative, swap or ott
transaction or series of transactions designedddyze economic benefits and risks that correspoibdtantially to the ownerst
of any class or series of shares of the Corporatimtuding due to the fact that the value of soohtract, derivative, swap or ot|
transaction or series of transactions is determinetkference to the price, value or volatilityasfy class or series of shares of
Corporation, whether or not such instrument, cattoa right shall be subject to settlement in tmelerlying class or series
shares of the Corporation, through the deliverycaéh or other property, or otherwise, and withagard of whether su
shareholder of record, the beneficial owner, if,aryany of their associated parties may have edterto transactions that hedg:
mitigate the economic effect of such instrumentteact or right or any other direct or indirect opoinity to profit or share in al
profit derived from any increase or decrease in \thkie of shares of the Corporation (any of theedoing, a Derivative
Instrument”)directly or indirectly owned beneficially by suchaseholder, the beneficial owner, if any, or anyttadir associate
parties, (3) any proxy, contract, arrangement, tstdrding, or relationship pursuant to which suwdrsholder, any such benefit
owner or any of their associated parties has at tighvote any shares of any security of the Corpoma (4) any agreeme
arrangement, understanding, relationship or ottsawincluding any repurchase or similar so-callgic¢k borrowing”agreemer
or arrangement, engaged in, directly or indirectly, such shareholder, the beneficial owner, if amyany of their associat
parties, the purpose or effect of which is to naitegloss to, reduce the economic risk (of ownershiptherwise) of any class
series of the shares of the Corporation by, mattageisk of share price changes for, or increasdegrease the voting power
such shareholder, the beneficial owner, if anyamy of their associated parties with respect to @ags or series of the share
the Corporation, or which provides, directly orimedtly, the opportunity to profit or share in apgofit derived from any decree
in the price or value of any class or series ofdha@res of the Corporation (any of the foregoir@hdrt Interests”),5) any rights t
dividends on the shares of the Corporation ownetetigally by such shareholder, any such benefiolher or any of the
associated parties that are separated or sepdrabiethe underlying shares of the Corporation, 6y proportionate interest
shares of the Corporation or Derivative Instrumdekl, directly or indirectly, by a general or ltetd partnership in which su
shareholder, any such beneficial owner or any eif thssociated parties is a general partner cectlyr or indirectly, beneficiall
owns an interest in a general partner of such gémerlimited partnership, (7) any performancetedafees (other than an asset-
based fee) that such shareholder, any such bealadigher or any of their associated parties istledtito based on any increas:
decrease in the value of shares of the Corporatidderivative Instruments, if any, including withdimitation any such interes
held by immediate family members of such shareholdey such beneficial owner or any of their assiel parties sharing t
same household, (8) any significant equity interestany Derivative Instruments or Short Inter@stany principal competitor
the Corporation held by such shareholder, the @akbwner, if any, or any of their associatedtiga; (9) any direct or indire
interest of such shareholder, the beneficial owii@ny, or any of their associated parties in aagtract with the Corporation, a
affiliate of the Corporation or any principal contiper of the Corporation (including, in any suctseaany employment agreem
collective bargaining agreement or consulting ageeg), and (10) any other agreement, arrangemamadegrstanding,
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whether or not such instrument or the rights caefiéthereby are subject to settlement in underlgimares of capital stock of 1
Corporation, the effect or intent of which is totigéte loss to, manage risk or benefit of shareegpdhanges for, or increase
decrease the voting power of, such shareholder,saigf beneficial owner or any of their associatadi@s, with respect
securities of the Corporation, (C) any other infation relating to such shareholder and beneficraher, if any, that would t
required to be disclosed in a proxy statement berofilings required to be made in connection veitiicitations of proxies for, .
applicable, the proposal or for the election oédiors in a contested election pursuant to Sed#oof the Securities Exchange .
of 1934, as amended (the “Exchange Actihd the rules and regulations promulgated thereur(@ a description of &
agreements, arrangements and understandings wijikatto the nomination or proposal between or gnsoich shareholder, st
beneficial owner, if any, or any of their assoadigparties, including, in the case of a nominatamy nominee, his or her respec
affiliates and associates, and any others actingoimcert with any of the foregoing, and (E) a reprgation whether tl
shareholder, the beneficial owner, if any, or ahtheir associated parties intends or is part gfaup which intends (1) to deli
at its own cost a proxy statement or form of praxyolders of at least the percentage of the Catjmr's outstanding capital stc
required to approve or adopt the proposal or elagtone or more of the nominees or (2) otherwissotizit proxies or votes fro
shareholders in support of such proposal or nomsin@g if the notice relates to any business otfh@n a nomination of a direc
or directors that the shareholder proposes to yefgre the meeting, set forth (A) a brief desaiptof the business desired tc
brought before the meeting, the reasons for coimtysiuch business at the meeting and any matetiest of such shareholc
any such beneficial owner or any of their assodigiarties in such business, and (B) the text of msplutions proposed f
consideration and, if applicable, the text of amypwsed additions, amendments or other changesytd@ument governing t
internal affairs of the Corporation; (iii) set fbrtas to each person, if any, whom the sharehgidgroses to nominate for elect
or reelection to the Board of Directors (A) allanfnation relating to such person that would be ireguto be disclosed in a prc
statement or other filings required to be madednnection with solicitations of proxies for electiof directors in a contest
election pursuant to Section 14 of the Exchangeafct the rules and regulations promulgated themugidcluding such persog’
written consent to being named in the proxy statérae a nominee and to serving as a Director dteth and (B) a description
all direct and indirect compensation and other nitenonetary agreements, arrangements and unddnsgs during the past thi
years, and any other material relationships, betweeamong such shareholder and beneficial owreany, or any of the
associated parties, on the one hand, and eachgadpmminee, his or her respective affiliates awmbeiates, or any others ac
in concert with any of the foregoing, on the othand, including without limitation all informatiotihat would be required to
disclosed pursuant to Item 404 of RegulatioK $romulgated under the federal securities lawthé shareholder making
nomination and any beneficial owner on whose bethalfnomination is made, if any, any affiliate ssaciate thereof or any ot
person acting in concert with any of the foregoigre the “registrantfor purposes of such item and the nominee wereeztoi
or executive officer of such registrant; (iv) wispect to each nominee for election or reeledtiche Board of Directors, inclu
both a completed and duly executed questionnanleaaduly executed agreement, each as required diio8é6&.4(d) of this Bylav
and (v) be corrected, updated, supplemented ortiféee if and to the extent required under Secto#(f) of this Bylaw.

5.2 Special Meetings of Shareholders

(a) At any special meeting of the shareholders dulweord in accordance with these Bylaws, only sudines
shall be conducted or considered as shall have peserly brought before the meeting pursuant o Gorporatiors notice ¢
meeting. To be properly brought before a speciating, proposals must be (i) specified in the Ceoaifion’s notice of meeting (
any supplement thereto) given by or at the directibthe Board of Directors or given by the Searetd the Corporation under L
R.S. 12:73B (or any successor provision) and Artidi(B) of the Articles of Incorporation or (i) leérwise properly brought befc
the special meeting by or at the direction of tleail of Directors.

(b) Nominations of persons for election to the Boardakctors may be made at a special meeting ofesivdder
at which directors are to be elected pursuant & Gbrporatiors notice of meeting (i) by or at the direction b&tBoard c
Directors or (ii) provided that the Board of Dirext has determined that directors shall be eleatesduch meeting, by a
shareholder of the Corporation who (A) is a shakagroof record at the time of giving of notice piaed for in this Bylaw and
the time of the special meeting, (B) is entitledvtiie at the meeting, and (C) complies with theceoprocedures set forth
Section 5.2(c) of this Bylaw as to such nomination.
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(c) Subject to Section 5.4(c) of this Bylaw, in the mvthe Corporation calls a special meeting of dhalders fo
the purpose of electing one or more directors &Bbard of Directors, any such shareholder entitedote in such election
directors may nominate a person or persons (asabe may be) for election to such position(s) @ifipd in the Corporatios’
notice of meeting, if the shareholderotice required by Section 5.1(b) of this Bylaithwespect to any nomination (including
completed and signed questionnaire, representatidnagreement required by Section 5.4(d) of thigBy shall be delivered
the Secretary of the Corporation at the principaceaitive office of the Corporation not earlier thiwe close of business on
120th day prior to the date of such special meeding) not later than the close of business on tiee ¢td the 90th day prior to t
date of such special meeting or, if the first pulainnouncement of the date of such special meistilegs than 100 days prior to
date of such special meeting, the 10th day follgwime day on which public announcement is first enafithe date of the spec
meeting and of the nominees proposed by the Bdabirectors to be elected at such meeting.

5.3 [RESERVED™
5.4 Other Related Provisions.
(@ Subject to Section 5.4(c) of this Bylaw, only sypgrsons who are nominated in accordance with theeggiure

set forth in this Section 5 of these Bylaws shalletigible to be elected at a meeting of sharehsltteserve as Directors and ¢
such business shall be conducted at a meetingaoélsblders as shall have been brought before tle¢imgen accordance with t
procedures set forth in this Section 5 of thesea®gl Except as otherwise provided by law, the Aesiof Incorporation or the
Bylaws, the Chairman of the meeting shall havepitveer and duty (i) to determine whether a nomimatioany business propo:
to be brought before the meeting was made or peshjasgs the case may be, in accordance with theeguoes set forth in tf
Section 5 of these Bylaws (including without lintiten whether (A) the shareholder or beneficial owyitifeany, on whose behalf t
nomination or proposal is made solicited (or istpdra group which solicited) or did not so soli@s the case may be, proxie
votes in support of such shareholder’'s nominee@pgsal in compliance with such shareholdegpresentation furnished purst
to Section 5.1(c)(i)(E) of this Bylaw and (B) sushareholder, any such beneficial owner, and anf sieninee has duly a
timely furnished all information or agreements riegdi to be furnished under this Section 5 of tHeglaws and complied with ¢
undertakings, representations or commitments assatitherewith) and (ii) if any proposed nominatimnbusiness is not
compliance with this Section 5 of these Bylawsjéalare that such defective proposal or nominattaail be disregarded.

(b) Notwithstanding the foregoing provisions of thicten 5 of these Bylaws, a shareholder shall atsopy with
all applicable requirements of the Exchange Act thiedrules and regulations promulgated thereundgtrrespect to the matters
forth in this Section 5provided, however , that any references in these Bylaws to the Exghakct or the rules promulgat
thereunder are not intended to and shall not kihgtrequirements applicable to nominations or psafmas to any other busines
be considered pursuant to Section 5.1(a)(iii) ati®a 5.2(b)(ii) of this Bylaw.

(c) Except for proposals properly made in accordanith Rule 14a8 promulgated under the Exchange Act
included in the notice of meeting duly given byabrthe direction of the Board of Directors undds tBection 5 of these Bylav
compliance with Section 5.1(a)(iii) and Section(b)#i) shall be the exclusive means for a sharééioto bring matters before
annual meeting of shareholders or a special meefistpareholders, respectively. Nothing in this@ylshall be deemed to aff
any rights (i) of shareholders to request inclusiéproposals in the Corporation’s proxy statenmntsuant to Rule 14&-unde
the Exchange Act or (ii) of the holders of any sgrof Preferred Stock if and to the extent proviftedunder law, the Articles
Incorporation or these Bylaws. Except as othergigaressly provided to the contrary in Rule B4arothing in these Bylaws st
be construed to permit any shareholder, or give strareholder the right, to include or have dissateith or described in t
Company'’s proxy statement any director nominatimmany other proposdf)

M The proxy access bylaw approved by the Corporati@uard of Directors on February 21, 2014 will belided as Section 5.3 upon be
ratified by the Corporation’s shareholders at tloegBration’s 2014 annual meeting of shareholders.

@ Subsection (c) is subject to amendment if the Qapan’s shareholders ratify the boaadproved proxy access bylaw referred to in foot
1 at the Corporation’s 2014 annual shareholderdingee
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(d) To be eligible to be a nominee for election oreetbn as a Director of the Corporation, a persominated b
any shareholder must deliver (in accordance wightitime periods prescribed for delivery of noticeleinthe applicable subsect
of this Section 5 of these Bylaws) to the Secretdrthe Corporation at the principal executive aé#fiof the Corporation a writt
guestionnaire with respect to the background aradiftpation of such person and the background of atther person or entity
whose behalf the nomination is being made (whiagbstjannaire shall be provided by the SecretarhefQorporation upon writts
request) and a written agreement (in the form plediby the Secretary of the Corporation upon writegjuest) that such persor
is not and will not become a party to (A) any agreat, arrangement or understanding with, and hagiwen any commitment
assurance to, any person or entity as to how sedop, if elected as a Director of the Corporatieifi,act or vote on any issue
guestion (a “Voting Commitmenthat has not been fully disclosed in writing to tBeard of Directors or (B) any Votil
Commitment that could limit or interfere with suplrsons ability to comply, if elected as a Director oétGorporation, with sur
persons fiduciary duties under applicable Louisiana I&W,is not and will not become a party to any agnent, arrangement
understanding with any person or entity other tlthe Corporation with respect to any direct or iadir compensatio
reimbursement or indemnification in connection wvétith persors candidacy, service or action as a Director thatriot been full
disclosed in writing to the Board of Directorsj)(in such persors individual capacity and on behalf of any persoremtity or
whose behalf the nomination is being made, wouléhbeompliance, if elected as a Director of the iewation, and will compl
with all applicable publiclydisclosed corporate governance, conflict of interethics, confidentiality, stock ownership anditre
policies and guidelines of the Corporation, (ivkrawledges that, if elected as a Director of thepBmation, such person will o\
a fiduciary duty, under applicable Louisiana lawthe Corporation and its shareholders, (v) remtasihat all of the informatic
that such person has provided and will provideriwitl be true, correct and complete in all materespects, and does not and
not omit to state a material fact necessary inrormenake the statements made, in light of theuorstances under which they w
or will be made, not misleading, (vi) meets, andl eontinue to meet, all qualifications to serveaa®irector of the Corporatis
specified in Section 12 of Article 1l of these Bwyis or Article IV(F) of the Articles of Incorporatio and is otherwise in all respe
eligible, and will continue to be eligible, to seras a Director without causing the Corporatiobédn violation of these Bylaw
the Articles of Incorporation, the Listing Standsds defined below), or any other applicable stafederal law or regulation a
(vii) will abide by the requirements of Section &8 Article IV of these Bylaws. The Corporation magquire any propos
nominee to furnish such other information (i) asymeasonably be requested by the Corporation trchiie whether the Direct
would be independent under the Listing Standandg,agplicable rules of the U.S. Securities and Brge Commission, or a
publicly-disclosed standards used by the Board ieédDors in determining and disclosing the indemerg of the Corporatios’
Directors (collectively, the “Independence Stand8dii) that could be material to a reasonablarsholders understanding of t!
independence, or lack thereof, of such nominedipthat may reasonably be required to determimeeeligibility of such nomine
to serve as a Director of the Corporation.

(e) The right of any shareholder to make any nominationproposals under any subsection of this Se&iot
these Bylaws is subject to the condition that tharsholder of record deliver (in accordance with time limits prescribed f
delivery of notice under the applicable subsectirihis Section 5 of these Bylaws) to the Secretsfrghe Corporation at tl
principal executive office of the Corporation a ttan representation that either such record shidehor the beneficial owner,
any, on whose behalf the nomination or proposhkisag made intends to attend the applicable meefirshareholders to addr
any questions regarding the nomination or propasd| in the event of any nomination or proposal enauarsuant to Section 5.1
5.2 of these Bylaws, to propose such action afrteeting.

) Any notice or information furnished under any sutties of this Section 5 of these Bylaws shall berpptly
corrected if the party furnishing it becomes awafra material error, deficiency or change in cirstamces. In addition, any pe
providing any notice or information under any sultem of Section 5 of these Bylaws must deliverthe Secretary of ti
Corporation at the principal executive office o€ tl@orporation, not later than three business dégs the record date for t
meeting and three business days after the datestiiem business days prior to the meeting or aljguanment or postponem
thereof, (A) any such written updates and supplésneacessary to ensure that the notice or infoomatreviously provided
required to be provided shall be true and corracbfaboth such dates or (B) a written certificatitvat no such updates
supplements are necessary and that the noticéoomiation previously provided remains true and ectrrias of both such dates.
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(9) For purposes of this Section 5 of these Bylafijs;affiliate” and “associate’shall each have the respec
meanings ascribed to them in Rule 405 promulgatetéiuthe Securities Act of 1933, as amengedyided, however , that witt
respect to any investment company (as defineddrintiestment Company Act of 1940, as amended, whethnot exempt fro
registration thereunder), “affiliateShall also include all other investment companieshaged by the same investment advis
any of its affiliates, (ii) “public announcemerghall mean disclosure in a press release repoytedrational news service or i
document publicly filed by the Corporation with t8ecurities and Exchange Commission pursuant tbddet3, 14 or 15(d) of tt
Exchange Act and the rules and regulations promedigthereunder, and (i) “Listing Standardgiall mean the rules and list
standards of the principal U.S. securities exchamgs which the Corporation’s common stock is tste

(h) In no event shall any adjournment or postponemeah@nnual or special meeting or the announcethento
commence a new time period (or extend any timeoggffor the giving of any notice required under ajpsection of this Secti
5 of these Bylaws. In no event shall a sharehdb@epermitted to change any person nominated tes#s\a Director under 8
subsection of this Section 5 of these Bylaws dtter end of the last day of the applicable noticeoge even if the propos
nominee dies, is incapacitated, is disqualified doy reason (including failure to meet or to coméirto meet any requireme
imposed under any subsection of this Section hefe Bylaws), resigns or is otherwise unwillinguaable to serve for any otl
reason.

0] The Board of Directors or a committee thereof magpa such rules or guidelines for applying the Bimns o
this Section 5 of these Bylaws as it determinesagpopriate. To be considered duly furnished d¢iveleed hereunder, any noti
undertaking, questionnaire, agreement or otherunmsnt required to be provided under any subsecaidhis Section 5 of the
Bylaws must be furnished or delivered in a formsmreably satisfactory to the Board of Directors e or more of its committees.

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

or by proxy, of the holders of a majority of thetdlovoting Power shall constitute a quorum to oigarthe meetingprovided, however, tha
this subsection shall not have the effect of regythe vote required to approve any matter that begstablished by law, the Articles
Incorporation or these Bylaws. Shares of VotingcBtas to which the holders have voted or abstaired voting with respect to any mal
considered at a meeting, or which are subject to-Wates (as defined in Section 6.3 below), shall banted as present for purpose
constituting a quorum to organize a meeting.

6.2 Withdrawal . If a quorum is present or represented at a dujjarized meeting, such meeting may continue 1
business until adjournment, notwithstanding thehdriawal of enough shareholders to leave less thamosum, or the refusal of a
shareholders present to vote.

6.3 Non-Votes . As used in these Bylaws, “Non-Voteshall mean the number of votes as to which therdebolder o
proxy holder of shares of Capital Stock has beetlpded from voting thereon (whether by law, regafe of the Securities and Excha
Commission, rules or bylaws of any national semsitexchange or other seHgulatory organization, or otherwise), includingthemui
limitation votes as to which brokers may not orrdit exercise discretionary voting power under tles of the New York Stock Exchar
with respect to any matter for which the broker hasreceived voting instructions from the beneficwner of the voting shares.

Section 7. Voting Power Present or Represented.

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

Section 8. Voting Requirements.

8.1 General Voting Standard. When a quorum is present at any meeting, the efotiee holders of a majority of the Tc
Voting Power present in person or represented byypshall decide any question brought before suehbtimg, unless the question is one
which, by express provision of law, regulation, fk¢icles of Incorporation or Subsection 8.2 beladifferent vote is required, in which ¢
such express provision shall govern and controtir@sion of such question.
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8.2 Majority Director Election Standard . Subject to the rights of the holders of any seofpreferred stock and excep
otherwise required by law or the Articles of Incorgtion, each director to be elected by the shédden® must receive a majority of the vc
cast with respect to the election of that direeibany meeting for the election of directors atekha quorum is present, provided that if
number of nominees exceeds the number of diretbob® elected in a contested election, the directdll be elected by a plurality of t
shares represented in person or by proxy at theimgeand entitled to vote on the election of dioest For purposes of this section, (
“majority of votes cast” means that the number ofeg cast “for” a director’'s election exceeds thenher of votes cast as “withheldt
“against” with respect to that director’s electind (ii) a “contested electiomtieans that the number of persons properly nomirtatedrve ¢
directors of the Corporation exceeds the numbelirettors to be elected.

8.3 Resignation Offers. If a director nominee who is an incumbent directanot elected and no successor has been €
at the same meeting, the director must submitedtbard of Directors promptly after the certificatiof the election results a letter offerin
resign from the Board of Directors (a “Resignatioffer”). The Nominating and Corporate Governance Committée consider th
Resignation Offer and will make a recommendatioth® Board of Directors whether to accept the Redign Offer, reject the Resignat
Offer or take other action. The Board of Directotaking into account the Nominating and Corporatevé&nance Committeg’
recommendation and any other factors they deemaetewill act on each Resignation Offer within @ys from the date of the certificat
of the election results and will disclose promptiya Form 8K Report filed with the Securities and Exchange @Guossion its decision and t
rationale therefor.

Section 9. Proxies.

At any meeting of the shareholders, every sharendidving the right to vote shall be entitled téevim person or by proxy appoin
by an instrument in writing subscribed by such shalder and bearing a date not more than 11 maribs to the meeting, unless -
instrument provides for a longer period, but ingase will an outstanding proxy be valid for longlean three years from the date o
execution. The person appointed as proxy needeatdhareholder of the Corporation.

Section 10. Adjournments.
10.1 Adjournments of Meetings . In accordance with the provisions of applicalsies,| the Board of Directors, acting

resolution, may postpone and reschedule any preljiseheduled meeting of shareholders, whetherarspecial. In addition, any meet
of shareholders, whether annual or special, magdpeurned from time to time either by the chairnodirthe meeting or by the vote of -
holders of a majority of the Total Voting Power ggat in person or by proxy at the meeting. Whereating is adjourned to another time
place, if any, notice need not be given of the ajed meeting if the time and place, if any, thésre announced at the meeting at whict
adjournment is taken. At the adjourned meeting,Goenpany may transact any business which might heem transacted at the orig
meeting. If the adjournment is for more than 45sdayif after the adjournment a new record dafiexed for the adjourned meeting, a no
of the adjourned meeting shall be given to eachesivdder of record entitled to vote at the meeting.

10.2 Lack of Quorum . If a meeting cannot be organized because a qubagmot attended, those present may adjou
meeting to such time and place as they may detegrsinbject, however, to the provisions of Sectidri hereof. In the case of any mee
called for the election of Directors, those whoeatt the second afuch adjourned meetings, although less than a gues fixed il
Section 6.1 hereof, shall nevertheless constitgpgoaum for the purpose of electing Directors.

Section 11. Written Consents.

Any action required or permitted to be taken at angual or special meeting of shareholders mayakentonly upon the vote of 1
shareholders, present in person or representedligyadthorized proxy, at an annual or special nmgetiuly noticed and called, as provide
these Bylaws, and may not be taken by a writterseonhof the shareholders pursuant to the Businespo@ation Law of the State
Louisiana.

Section 12. List of Shareholders.

At every meeting of shareholders, a list of shal@drs entitled to vote, arranged alphabetically eedified by the Secretary or
the agent of the Corporation having charge of feassof shares, showing the number and class aeshzld by each shareholder on
record date for the meeting, shall be producecherr@quest of any shareholder.
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Section 13. Procedure at Shareholderdeetings.

131 Presiding Officers. At every meeting of the shareholders the pregidimirman shall be the Chairman of the Boa
Directors or, in the event of his or her absencdisability, the Chief Executive Officer or, in tleent of his or her absence or disabilit
chairman chosen by resolution of the Board of Doec The Secretary or, in the event of his or &lgsence or disability, any Assist
Secretary or, in the absence of both, an appouftdes presiding chairman, shall act as secrethtigeomeeting.

13.2 Conduct of Meeting. The Board of Directors may make such rules oula@ns for the conduct of meetings
shareholders as it shall deem necessary, app@miatonvenient. Subject to any such rules andlaggos, the chairman presiding at
meeting shall have the right and authority to priéscrules, regulations and procedures for suchtimge@nd to take all such actions as in
judgment of the chairman are appropriate for tleper conduct of such meeting. Such rules, regulatay procedures, whether adopted b
Board of Directors or prescribed by the chairmarhef meeting, may include, without limitation, tfelowing: (i) the establishment of
agenda or order of business for the meeting, etthevhich may be changed at any meeting at whicfu@um is present by the vote ¢
majority of the Total Voting Power of those prestirdreat in person or by proxy; (ii) rules and gahares for maintaining order at the mee
and the safety of those present; (iii) rules anocedures relating to the casting of ballots or tddgulation of voting at the meeting; (
limitations on attendance at or participation ie theeting to shareholders of record of the Comp#reir duly authorized and constitu
proxies or such other persons as the chairmareafiieting or his or her designee may determingg@tjictions on entry to the meeting a
the commencement thereof; (vi) limitations on fineetallotted to questions or comments of any paldicparticipant or by all participants ¢
group; and (vii) other similar rules, procedurésiitations or restrictions designed to enhancedfiigiency, productivity or civility of th
meeting. The presiding chairman may interpret galyaany such rules, regulations, procedures, ditiihs or restrictions as he or she sel
under the circumstances, in addition to changirgadtder of business at the meeting or making angrateterminations that he or she de
appropriate for the proper conduct of the meetitigless and to the extent determined by the Boar@i@ctors or the presiding chairm
meetings of shareholders shall not be requirecktbddd in accordance with the rules of parliamsnpaocedure.

ARTICLE V.
CERTIFICATES OF STOCK

Any certificates of stock issued by the Corporatitiall be numbered, shall be entered into the boblkise Corporation as they |
issued, and shall be signed in the manner requisetaw by any two officers of the Corporation. TB®rporation may elect to iss
uncertificated shares of stock.

ARTICLE VI.
REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the bBoldf record of any share or shares of stock ashtiider in fact thereof ai
accordingly shall not be bound to recognize anyelieial, equitable or other claim to or interesisiich share on the part of any other pe
whether or not it shall have express or other edtiereof, except as expressly provided by the Esuisiana.

ARTICLE VII.
LOSS OF CERTIFICATE

Any person claiming a certificate of stock to betlor destroyed shall make an affidavit or affiriortof that fact, and the Board
Directors, the General Counsel or the Secretary, maljis or its discretion, require the owner of st of destroyed certificate or his le
representative, to give the Corporation a bondsuich sum as the Board of Directors, the Generah&alwr the Secretary may require
indemnify the Corporation against any claim thatyrba made against the Corporation on account ofilleged loss or destruction of ¢
such certificate; a new certificate of the sameitemd for the same number of shares as the cegealito be lost or destroyed, may be is
without requiring any bond when, in the judgmenttaf Board of Directors, the General Counsel oiSberetary, it is proper to do so.

ARTICLE VIII.
CHECKS

All checks, drafts and notes of the Corporatiorlldiesigned by such officer or officers or sucheastperson or persons as the Board
of Directors or the executive officers may from ¢ito time designate.
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ARTICLE IX.
DIVIDENDS

Dividends upon the capital stock of the Corporat&urbject to the provisions of the Articles of Ingoration, if any, may be declared
by the Board of Directors at any regular or spetiaktings, pursuant to law.

ARTICLE X.
INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

The provisions of La. R.S. 12:135 through 12:14h&ll not apply to control share acquisitions arsis of the Corporation’s Capital
Stock.

ARTICLE XI.
CERTAIN DEFINITIONS

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

ARTICLE XII.
AMENDMENTS

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

* k k kK

* Amended in their entiretyMay 23, 199

* Amended Article I, Section |, Subsection 1.1(&Jded new Subsection 1.1(0O), and amended SubsdcficOctober 7, 19¢

* Amended Atrticle Ill, Section 1.1(B), Section ¥ &dding new Subsection 1.3, Sections 3 and 4 aeteimdtheir entirety Novembe
21,1996

 Amended Article I, Section | by adding, deletingyising or renumbering various paragraphs of Sulmsed.1l and by revisir
Subsection 1.2 - October 7, 1998

 Amended Article I, Section 1 by adding or renumbegrvarious paragraphs of Subsection 1.1 and birgyiSubsection 1.2, a
amended Article 1V, Section 5, Subsections 5.2 &dn their entirety - November 19, 1998

 Amended Article 1, Section | by adding Subsettiol(G), amending Subsection 1.2 and renumbetibgestions August 24, 199

 Amended Article 111, Section 1.1(D)November 18, 19¢

e Amended Article Il in its entirety February 25, 20(

* Amended Article I, Section 1.1(A, B and P) andiée I, Section 3.1 August 26, 200

* Amended Article I, Section 1.1 (A, B, D, G, H and Ahd Section 1.2, added new Article |, Sectiora®] amended Article
Sections 2, 3.1, 3.2 and 10, Article 1ll, Sectidnk and 5, Article IV, Sections 3, 6.1 and 13, élgiV and Article VIII - July 1, 2009

* Amended Article IV, Section 8 by revising Subsect&1 and addir

*  Subsections 8.2 and 8.3pril 7, 201(

* Amended cover page and table of contents teceflame changeNovember 4, 201

 Amended Atrticle | by revising Section 1.1 and delgtSection 3, and amended Article Il, Section & ah, Article Ill, Sections 3 ai
5, Article IV, Sections 5, 10 and 13, and ArticésX and Xl - February 21, 2014
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