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

On April 7, 2010, our Board of Directors approvedaanendment to Article IV, Section 8, of our Bylawffective immediately, to
change the vote standard for the election of diredrom a plurality vote to a majority of votesstan uncontested elections. The Bylaws
require that a director nominee must receive a ritgjof votes cast at a meeting held for the unest&d election of directors. In a contested
election, directors would be elected by a pluralitye. The Bylaws also now require incumbent doecwho do not receive a majority of
votes cast in an uncontested election to tendarrbsgnation to the Board of Directors for itsxsaderation.

This description of the changes to our Bylaws ialifjed in its entirety by reference to the fulktef the Bylaws, as amended
through April 7, 2010, a copy of which is attachesteto as Exhibit 3.1 and incorporated herein fsreace.

Item 9.01. Financial Statements and Exhibits

(d) The exhibits to this current repantieorm 8-K are listed in the Exhibit Index, whighpears at the end of this report and is
incorporated by reference herein.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdctirrent report on Form 8-K to
be signed on its behalf by the undersigned heredulfoauthorized.

CENTURYTEL, INC.

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

Dated: April 7, 201(
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BYLAWS

(Amended entirely May 23, 1995)
(Amended Article I, Section I, Subsection 1.1(lddad new Subsection 1.1(0),
and amended Subsection 1.2 - October 7, 1996)
(Amended Article Ill, Section 1.1(B), Section 1 &giding new Subsection 1.3, Sections 3 and 4
amended in their entirety - November 21, 1996)
(Amended Article I, Section | by adding, deletingyising or renumbering various paragraphs of Sttise 1.1 and by revising Subsection
1.2 - October 7, 1998)
(Amended Article I, Section 1 by adding or renunihgrarious paragraphs of
Subsection 1.1, by revising Subsection 1.2, ArtigleSection 5,
Subsections 5.2 and 5.7 amended in their entirstigvember 19, 1998)
(Amended Article I, Section | by adding Subsectloh(G), amending Subsection 1.2 and renumberingestions - August 24, 1999)
(Amended Article Ill, Section 1.1(D) - November 1899)
(Amended Article Il in its entirety - February 28003)
(Amended Article I, Section 1.1(A, B and P) andié# Il, Section 3.1 - August 26, 2003)

(Amended Article I, Section 1.1 (A, B, D, G, H aN)land Section 1.2, added new Article I, Sectioar8) amended Article 1, Sections 2, :
3.2 and 10, Article lll, Sections 1.1 and 5, ArtidV, Sections 3, 6.1 and 13, Article V and Artisgl — July 1, 2009)
(Amended Article IV, Section 8 by revising SubsentB.1 and adding

Subsections 8.2 and 8.3 — April 7, 2010)

ARTICLE I.
OFFICERS
Section 1. Required and Permitted Paisins and Offices.
1.1 Chairman, Vice Chairmen and Officers. The Board may elect a Chairman and one or more @f@@rmen. Persons

with or without executive responsibilities may Beoted to these positions. The officers of thegBaation shall be a Chief Executive Offic
a President; a Secretary; and a Treasurer. ThelBoay elect such other officers as it may frometitm time determine. An officer need not
be a Director and any two or more of the officey @ held by one person, provided, however, thraon holding more than one office
may not sign in more than one capacity any cedti@®r any instrument required to be signed byadfficers. The duties of the required and
permitted positions and offices of the Corporatioe as follows:

A. Chairman of the Board (Chairmanyhe Board shall elect from their own number @i@han. The Chairman
shall preside at all meetings of the Directorsuemshat all orders, policies and resolutions efoard are carried out and perform
such other duties as may be prescribed by the Bifdbirectors, these Bylaws or the Corporation’swate Governance
Guidelines.

B. Vice Chairman of the Board (Vice Ghadn). The Board may from time to time elect from th@in number one
or more Vice Chairmen. Each Vice Chairman shaishshe Chairman and perform such other dutieaasbe assigned by the
Board of Directors, these Bylaws, or, in the casany Vice Chairman with executive responsibilitifee CEO. If the Chairman is
not present at any meeting of the Directors, thee\Ghairman (or, if there are more than one, thoe \@hairman selected by a
majority of the Directors present at such meetimij)preside at such meeting. Any Vice Chairmanhagxecutive responsibilities
may be designated an Executive Vice Chairman.

C. Chief Executive Officer (CEO)The CEO, subject to the powers of the Chairmmahthe supervision of the Boe
of Directors, shall have general supervision, dioecand control of the business and affairs ofGloeporation. He may sign, exec
and deliver in the name of the Corporation powéatorney, contracts, bonds and other obligatems shall perform such other
duties as may be prescribed from time to time leyBbard of Directors or these Bylaws. The CEOIdtamle general supervision
and direction of the officers of the Corporatiomail such powers as may be reasonably incidesii¢h responsibilities except
where the supervision and direction of an officedélegated expressly to another by the Board m&fciiirs or these Bylaws. Withc
limiting the generality of the foregoing, the CERaH# establish the annual salaries of each nontgxecofficer of the Corporation,
unless otherwise directed by the Board, and thealrsalaries of each officer of the Corporationibsidiaries, unless otherwise
directed by the respective boards of directoraichssubsidiaries.

D. President The President may sign, execute and deliveremame of the Corporation powers of attorney,
contracts, bonds, and other obligations and sleafbpm such other duties as may be prescribed fim to time by the Board of
Directors, the CEO, or these Bylaws.

E. Chief Operating Officer (COO)The COO, subject to the powers of the CEO aadstipervision of the Board of
Directors, shall manage the day-to-day operatidniseoCorporation, shall perform such other dutissnay be prescribed by the
Board of Directors or the CEO, and shall have teegal powers and duties usually vested in thef olpierating officer of a
corporation. Without limiting the generality ofetfioregoing, the COO shall supervise any otheceffdesignated by the CEO and
shall have all such powers as may be reasonahbijeintto such responsibilities. Unless otherwiseviged by law or the Board «




Directors, he may sign, execute and deliver imidu@e of the Corporation powers of attorney, cotgrand bonds.

F. Chief Financial Officer (CFO)The Chief Financial Officer shall be the priraifinancial officer of the
Corporation. He shall manage the financial affafrthe Corporation and direct the activities af ffreasurer, Controller and other
officers responsible for the Corporation’s financéke shall be responsible for all internal andeexal financial reporting. Unless
otherwise provided by law or the Board of Directdrs may sign, execute and deliver in the nambeCorporation powers of
attorney, contracts, bonds, and other obligatiand,shall perform such other duties as may be pbestfrom time to time by the
Board of Directors or by these Bylaws.

G. Chief Administrative Officer (CAO)The CAO, subject to the supervision of the BaafrDirectors, shall be in
general and active charge of the administrativetions of the Corporation, shall perform such otthaties as may be prescribed by
the Board of Directors and shall have the generalgrs and duties usually vested in the chief adstriaive officer of a
corporation. Without limiting the generality ofetfioregoing, the CAO shall oversee the developrardtimplementation of the
Corporation’s administrative policies.

H. Chief Information Officer (CIQ) The CIO, subject to the powers of the CEO, ghaltesponsible for (i)
identifying and addressing the Corporation’s infation systems needs, (ii) identifying changes aends in computer and systems
technology that affect the Corporation and its apens, (iii) determining long-term corporate-widéormation needs, (iv)
developing overall strategy for information needd aystems development and (v) protecting corpafate, proprietary information
and related intellectual property stored in thep@oation’s information systems.

l. General CounselThe General Counsel shall be directly respoadi advising the Board of Directors, the
Corporation, and its officers and employees in enataffecting the legal affairs of the Corporat|¢1he shall determine the need for
and, if necessary, select outside counsel to reptése Corporation and approve all fees in conaeetith their representation. He
shall also have such other powers, duties and atytlas may be prescribed to him from time to tinyethe CEO, the Board of
Directors, or these Bylaws.

J. Treasurer As directed by the Chief Financial Officer, fhieeasurer shall have general custody of all the$uand
securities of the Corporation. He may sign, with €EO, President, Chief Financial Officer or satliter person or persons as may
be specifically designated by the Board of Direstail bills of exchange or promissory notes of@weporation. He shall perform
such other duties as may be prescribed from tintien® by the Chief Financial Officer or these Byaw

K. Controller As directed by the Chief Financial Officer, entroller shall be responsible for the developnza
maintenance of the accounting systems used by dhgo€ation and its subsidiaries. The Controlletlishe authorized to implement
policies and procedures to ensure that the Coriporand its subsidiaries maintain internal accantiontrol systems designed to
provide reasonable assurance that the accountiogd®accurately reflect business transactiongfaatdsuch transactions are in
accordance with management’s authorization. Adlddtly, as directed by the Chief Financial Officiwe Controller shall be
responsible for internal and external financialomtipg for the Corporation and its subsidiaries.

L. Assistant TreasurefThe Assistant Treasurer shall have such powatgparform such duties as may be assigned
by the Treasurer. In the absence or disabilitthefTreasurer, the Assistant Treasurer shall parfbe duties and exercise the pov
of the Treasurer.

M. Secretary The Secretary shall keep the minutes of all mgstof the shareholders, the Board of Directoxsitn
committees or subcommittees. He shall cause nttibe given of meetings of shareholders, of tharBaf Directors and of any
committee or subcommittee of the Board. He shalehcustody of the corporate seal and general el@drthe records, documents
and papers of the Corporation not pertaining todiltées vested in other officers, which shall tedsonable times be open to the
examination of any Director. He may sign or exeawgntracts with any other officer thereunto auttest in the name of the
Corporation and affix the seal of Corporation thereHe shall perform such other duties as mayrbsguibed from time to time by
the Board of Directors or these Bylaws.

N. Assistant Secretarieg€ach Assistant Secretary shall have powers arfdqn such duties as may be assigned by
the Secretary. In the absence or disability ofSberetary, the Assistant Secretary with the lonigesire shall perform the duties ¢
exercise the powers of the Secretary.

0. Executive Vice President(sThe Executive Vice President(s) shall, in additio exercising such powers and
performing such duties associated with any othgceheld thereby, assist the CEO in dischargimgdities of that office in any
manner requested, and shall perform any otherglatienay be prescribed by the Board of Directorshé CEO or by these Bylaw

P. Senior Vice President(sYhe Senior Vice President(s) shall, in additimmexercising such powers and perform
such duties associated with any other office heddetby, perform such duties as may be prescrilmad fime to time by the Board of
Directors, by the CEO or by these Bylaws (or, wéhpect to any Senior Vice President(s) who rejpasbme other executive offic
by such other executive officer).

Q. Vice President(s)The Vice President(s) shall have such powerspanfibrm such duties as may be assigned to
them by the Board of Directors, the CEO, the Pesttidor any Executive Vice President, Senior Vioesklent or other officer to
whom they report. A Vice President may sign anecete contracts and other obligations pertainintpéaregular course of his
duties.



R. Assistant Vice President(sThe Assistant Vice President(s) shall have smhers and perform such duties as
may be assigned to them by the Board of DirectbessCEQ, the President or the officer to whom tlegort. An Assistant Vice
President may sign and execute contracts and olfigations pertaining to the regular course ofchiies.

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

2.1 Election . The officers shall be elected annually by thalaof Directors at its first meeting following thenual meeting

of the shareholders and, at any time, the Boardnexaypve any officer (with or without cause, andareliess of any contractual obligation to
such officer) and fill a vacancy in any office, lauty election to, removal from or appointment tbafivacancy in any office, and the
determination of the terms of employment therelodlisequire the affirmative votes of (a) a majpiif the Directors then in office and (b) a
majority of the Continuing Directors, voting aseparate group.

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

Section 3. Special Terms

As of July 1, 2009, William A. Oweshall serve as Chairman of the Corporationt &g time prior to July 1, 2010, William A.
Owens ceases to be Chairman, then Mr. Owens’ relant shall be chosen by the Board from among RetBrown, Steven A. Davis,
Richard A. Gephardt, Thomas A. Gerke, Stephani&hern or Laurie A. Siegel. In the event of anyflicibetween the terms of this
Section 3 and any other by-law or the Corporatid@orporate Governance Guidelines, the terms sf3hction 3 shall prevail. Prior to Jul
2010, this Section 3 may be amended only uponftireative vote of (i) a majority of the total nurabof Directors then in office and (ii) a
majority of the following Directors then in officePeter C. Brown, Steven A. Davis, Richard A. Gegha’homas A. Gerke, William A.
Owens, Stephanie M. Shern and Laurie A. Siegek fohce and effect of this Section 3 shall lapsdulg 1, 2010.

ARTICLE II.

BOARD OF DIRECTORS

Section 1. Powers
In addition to the powers and atthes by these Bylaws expressly conferred upotihé,Board of Directors may exercise all such

powers of the Corporation and do all such lawfus @nd things as are not by statute or by the I&giof Incorporation or by these Bylaws
required to be exercised or done by the sharetwlder

Section 2. Organizational and Regular Meetings

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

Section 3. Special Meetings

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

3.2 Notice. Notice of the time and place of special meetioigthe Board of Directors will be given to eachrégitor either by
overnight mail mailed not less than 48 hours befbectime of the meeting, by telephone or by ofbem of electronic transmission or
communication not less than 12 hours before the tifthe meeting, or on such shorter notice apéngon or persons calling such meeting
may deem necessary or appropriate under exigentnogtances.



Section 4. Waiver of Notice

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

Section 5. Quorum

A majority of the authorized number of Directorsfiaed by or pursuant to the Articles of Incorpaoatshall be necessary to
constitute a quorum for the transaction of businessvided, however, that a minority of the Dirastdn the absence of a quorum, may
adjourn from time to time, but may not transact boginess. If a quorum is present when the meetingened, the Directors present may
continue to do business, taking action by vote wiggority of a quorum, until adjournment, notwitlistling the withdrawal of enough
Directors to leave less than a quorum or the réffsany Director present to vote.

Section 6. Notice of Adjournment

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

Section 7. Written Consents

Anything to the contrary contained in these Bylawswithstanding, any action required or permittedhé taken by the Board of
Directors may be taken without a meeting, if allnfrers of the Board of Directors shall individuatiycollectively consent in writing to such
action. Such written consent or consents shdiildd with the minutes of the proceedings of theaBb Such action by written consent shall
have the same force and effect as a unanimous¥stech Directors at a meeting.

Section 8 Voting

At all meetings of the Board, each Director presdra| have one vote. At all meetings of the Bpatidquestions, the manner of
deciding which is not otherwise specifically regathby law, the Articles of Incorporation or thésdaws, shall be determined by a
majority of the Directors present at the meetingyvjzled, however, that any shares of other corpmratowned by the Corporation shall be
voted only pursuant to resolutions duly adoptednughe affirmative votes of (a) 80% of the Directtiten in office and (b) a majority of tl
Continuing Directors, voting as a separate group.

Section 9 Use of Communications Equipment

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

Section 10 Indemnification .
10.1 Definitions . As used in this Section 10:
€)) The term “Change of Control” shallangi) an acquisition by any person (within the nieg of Section 13(d)(3)

or 14(d)(2) of the Securities Exchange Act of 1984 amended) of beneficial ownership of 20% or noditbe combined voting
power of the Corporation's then outstanding vosiagurities; (ii) during any period of two conseeatyears, individuals who at the
beginning of such period constitute the Board a&Btors of the Corporation and any new director sehelection by the Board of
Directors or nomination for election by the Corgama's shareholders was approved by a vote ofaat kvo-thirds of the directors
then still in office who either were directors g beginning of the period or whose election or imation for election was previous
S0 approved, cease for any reason to constitut@@rity thereof; or (iii) the consummation of a mer or consolidation involving tl
Corporation if the shareholders of the Corporationmediately before such merger or consolidatianndt own, immediately
following such merger or consolidation, more th@¥6of the combined voting power of the outstandiating securities of the
resulting entity in substantially the same promortas their ownership of voting securities immesliabefore such merger or
consolidation. Notwithstanding the foregoing, a@@e of Control shall not be deemed to occur sdlebause 20% or more of the
Corporation’s then outstanding voting securitieadquired by (I) a trustee or other fiduciary hotgisecurities under one or more
employee benefit plans maintained by the Corpanativany of its subsidiaries or (2) any entity thamediately prior to such
acquisition, is owned directly or indirectly by thkareholders of the Corporation in the same ptmpoas their ownership of shares
in the Corporation immediately prior to such acdigs.

(b) The term “Claim” shall mean any the®ed, pending or completed claim, action, suigroceeding, including
discovery, whether civil, criminal, administrativarbitrative or investigative and whether madegiadly or extr«judicially, or any



separate issue or matter therein, as the contguires, but shall not include any action, suit mggeding initiated by
Indemnitee against the Corporation (other thaentforce the terms of this Section), or initiatedibgemnitee against any director or
officer of the Corporation unless the Corporati@s foined in or consented in writing to the inibatof such action, suit or
proceeding.

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

(d) The term “D&O Insurance” shall medredtors and officers liability insurance.

(e) The term "Disbursing Officer" shalean, with respect to a Claim, the Chief ExecutiViécér of the Corporation
or, if the Chief Executive Officer is a party tetlaim as to which advancement or indemnificaisolpeing sought, any officer who
is not a party to the Claim and who is designatethk Chief Executive Officer, which designatiorabe made promptly after the
Corporation's receipt of Indemnitee's initial resfufer advancement or indemnification and commueitéo Indemnitee.

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

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

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

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

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

10.2 Advancement of Expenses

@) Subject to Indemnitee’s furnishing tBorporation with a written undertaking, in a farsasonably satisfactory to
the Corporation, to repay such amount if it ismiéttely determined that Indemnitee is not entitledar this Section to
indemnification therefor, the Corporation shall adee Expenses to Indemnitee in advance of thedispbsition of any Claim
involving Indemnitee; provided, however, that Indgtae will return, without interest, any such adsthat remains unspent at the
disposition of the Claim to which the advance edatand provided further, that advances of sucteBsgs by the Corporation's
D&O Insurance carrier shall be treated, for purgasfethis Section 10.2(a), as advances by the Catipn. The written undertaking
by Indemnitee must be an unlimited general oblggatf Indemnitee but need not be secured and willdtepted by the Corporation
without reference to the financial ability of Indeitee to make repayment.

(b) Any request for advancement of Expsrghall be submitted by Indemnitee to the Dishgr€fficer in writing
and shall be accompanied by a written descriptfadheExpenses for which advancement is requestéed. Disbursing Officer shall,
within 20 days after receipt of Indemnitee's reqf@sadvancement, advance such Expenses unseauerést-free and without
regard to Indemnitee's ability to make repaymemtyipled that if the Disbursing Officer questions tieasonableness of any such
request, that officer shall promptly advance tolttdemnitee the amount deemed by that officer teebsonable and shall forward
immediately to the Determining Body a copy of thddmnitee's request and of the Disbursing Officeriponse, together with a
written description of that offic’s reasons for questioning the reasonablenessatiampof the advancement sought. ~



Determining Body shall, within 20 days after re@edvsuch a request from the Disbursing Officeredaine the
reasonableness of the disputed Expenses and hatdynnitee and the Disbursing Officer of its demisiwhich shall be final, subje
to Indemnitee’s right under Section 10.4 to seg@ldiial adjudication of Indemnitee’s rights.

(c) Indemnitee's right to advancementeanridis Section 10.2 shall include the right toathement of Expenses
incurred by Indemnitee in a suit against the Caapon under Section 10.4 to enforce Indemnitegtstsiunder this Section. Such
right of advancement shall, however, be subjettdemnitee’s obligation pursuant to Indemnitee’dartaking described in
Section 10.2(a) to repay such advances, to thaeptevided in Section 10.4, if it is ultimatelytdemined in the enforcement suit
that Indemnitee is not entitled to indemnificatfona Claim.

10.3 Indemnity .

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

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

(c) Indemnitee shall be entitled to cartdhe defense of the Claim and to make all desssioith respect thereto, wi
counsel of Indemnitee’s choice, provided that i ¢lrent the defense of the Claim has been assuyrthe iCorporation through its
D&O Insurance carrier or otherwise, then (i) Indéem will be entitled to retain separate counseifthe Corporation’s Counsel
(but not more than one law firm plus, if applicgbteal counsel at the Corporation’s expense if,dnly if, Indemnitee shall
reasonably conclude that one or more legal defamsgshe available to Indemnitee that are diffefearh, or in addition to, those
available to the Corporation or other defendarpsasented by the Corporation through its D&O Insaeacarrier or otherwise, and
(i) the Corporation will not, without the prior vtten consent of Indemnitee, effect any settlenoéithe Claim unless such settlem
(x) includes an unconditional release of Indemnftem all liability that is the subject matter afch Claim, (y) does not impose
penalties or post-settlement obligations on Indéeenfexcept for customary confidentiality obligatd, and (z) does not require
payment by Indemnitee of money in settlement.

(d) To the extent Indemnitee is succdssilthe merits or otherwise in defense of any i@ldhdemnitee shall be
indemnified against Expenses incurred by Indemnitigte respect to the Claim, regardless of whethdemnitee has met the
Standard of Conduct, and without the necessityngfdetermination by the Determining Body as to wketndemnitee has met the
Standard of Conduct. In the event Indemnitee ientrely successful on the merits or otherwisdéfense of any Claim, but is
successful on the merits or otherwise in defensmgfclaim, issue or matter involved in the Claindemnitee shall be indemnified
for the portion of Indemnitee’s Expenses incurreduch successful defense that is determined bRébermining Body to be
reasonably and properly allocable to the clainsjés, or matters as to which Indemnitee was suotess

(e) Except as otherwise provided in $ecii0.3(d), the Corporation shall not indemnify amyemnitee under
Section 10.3(a) unless a determination has beee mmathe Determining Body (or by a court upon agilon or in a proceeding
brought by Indemnitee under Section 10.4) with eespo a specific Claim that indemnification of émdnitee is permissible because
Indemnitee has met the Standard of Conduct. IetWeat settlement of a Claim to which Indemnitea mrty has been proposed
(“Proposed Settlement”), the Determining Body shadbmptly after submission to it but prior to canmsmation of the Proposed
Settlement, make a determination whether Indemsiedi have met the Standard of Conduct. In tlemesuch determination is
adverse to Indemnitee, Indemnitee shall be entiladject the Proposed Settlement. In the evifima disposition of a Claim oth:
than by settlement, the Determining Body shallpgptly after but not before such final dispositiomake a determination whether
Indemnitee has met the Standard of Conduct. loasks, the determination shall be in writing amallset forth in reasonable detail
the basis and reasons therefor. The Determinirdty Bball, promptly after making such determinatiprovide a copy thereof to bc
the Disbursing Officer and Indemnitee and shaliriret the former to (i) reimburse Indemnitee asnsas practicable for a



Expenses, if any, to which Indemnitee has beereserghined to be entitled and which have not prestiobeen advanced to
Indemnitee under Section 10.2 (or otherwise re@x/éy Indemnitee through an insurance or othengeaent provided by the
Corporation), and (ii) seek reimbursement from mdéee (subject to Indemnitee's rights under Secti®.4) of all advancements
that have been made pursuant to Section 10.2wBith it has been so determined that Indemniteeti€ntitled to be indemnified.

)] Indemnitee shall cooperate with theddmining Body at the expense of the Corporatiopinyiding to the
Determining Body, upon reasonable advance reqaegtdocumentation or information that is not pegid or otherwise protected
from disclosure and that is reasonably availablademnitee and reasonably necessary to make siemunation.

(9 If the Determining Body makes a detieation pursuant to Section 10.3(e) that Indemnigesntitled to
indemnification, the Corporation shall be boundlgt determination in any judicial proceeding, atbsedetermination by a court
that such indemnification contravenes applicable la

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

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

104 Enforcement.
€)) The rights provided by this Sectibialsbe enforceable by Indemnitee in any courtasfipetent jurisdiction.
(b) If Indemnitee seeks a judicial adpadion of Indemnitee’s rights under, or to recod@mages for breach of, this

Section, Indemnitee shall be entitled to recovemfthe Corporation, and shall be indemnified byGogporation against, any and all
Expenses incurred by Indemnitee in connection sutth proceeding, but only if Indemnitee prevaikrdin. If it shall be determin
that Indemnitee is entitled to receive part butaibof the relief sought, then Indemnitee shaleiétled to be reimbursed for all
Expenses incurred by Indemnitee in connection aiith proceeding if the indemnification amount tackindemnitee is
determined to be entitled exceeds 50% of the amafumidemnitee’s claim. Otherwise, the reimbursettd Expenses incurred by
Indemnitee in connection with such judicial adjudion shall be appropriately prorated.

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

10.5 Saving Clause If any provision of this Section is determinedaygourt having jurisdiction over the matter touieg
the Corporation to do or refrain from doing any thett is in violation of applicable law, the coahall be empowered to modify or reform
such provision so that, as modified or reformeghsorovision provides the maximum indemnificatia@rrmitted by law and such provision,
so modified or reformed, and the balance of thigtiBe, shall be applied in accordance with thaim& Without limiting the generality of the
foregoing, if any portion of this Section shallibgalidated on any ground, the Corporation shallentheless indemnify Indemnitee to the full
extent permitted by any applicable portion of thextion that shall not have been invalidated artigdull extent permitted by law with
respect to that portion that has been invalidated.

10.6 Non-Exclusivity . The indemnification and payment of Expenses giediby or granted pursuant to this Section shall
not be deemed exclusive of any other rights to Wwhiclemnitee is or may become entitled under aayt, article of incorporation,
insurance policy, authorization of shareholderdiggctors, agreement or otherwise, including, witHonitation, any rights authorized by the
Determining Body in its discretion with respecttatters for which indemnification is permitted untla. R.S. 12:83A. The parties recogt
that La. R. S. 12:83E presently provides that rahsather indemnification measure shall permit indéication of any person for the results
of such person's willful or intentional misconduct.

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

10.8 Successors and Assigns

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

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



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

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

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

Section 11. Certain Qualifications

No person shall be eligible for nomination, eleatar service as a Director of the Corporation whallg(i) in the opinion of the
Board of Directors fail to respond satisfactoritythe Corporation respecting any inquiry of thef@oation for information to enable the
Corporation to make any certification required by Federal Communications Commission under the-Bnig Abuse Act of 1988 or to
determine the eligibility of such persons undes ggction; (ii) have been arrested or convicteahgfoffense concerning the distribution or
possession of, or trafficking in, drugs or othentcolled substances, provided that in the casa@freest the Board of Directors may in its
discretion determine that notwithstanding suchstrsach persons shall remain eligible under thidi®e or (iii) have engaged in actions that
could lead to such an arrest or conviction andtf@mBoard of Directors determines would make ige for such person to serve as a
Director of the Corporation. Any person servingad3irector of the Corporation shall automaticaigase to be a Director on such date as he
ceases to have the qualifications set forth in$tistion, and his position shall be considered Mawéhin the meaning of the Articles of
Incorporation of the Corporation.

ARTICLE III.
COMMITTEES
Section 1. Committees
1.1 Standing Committees. The Board of Directors shall have the standimgmittees specified below:
A. The Compensation Commitsd®ll consist of three or more Directors (the exarhber of which shall be set frc

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

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

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

D. The Risk Evaluation Committsieall consist of three or more Directors (the exachber of which shall be set
from time to time by the Board), who shall havetsgaoalifications, powers and responsibilities aec#fed in any charter that may
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 ashhoc basis special pricing committees in connection
the issuance of securities or such other speciplgse committees as may be necessary or appropried@nection with the Board'’s
management of the business and affairs of the Catipa.

1.3 Subcommittees. As necessary or appropriate, each of the staraingnittees listed in Section 1.1 may organize a
standing orad hoc subcommittee for such purposes within the scopts glowers as it sees fit, and may delegate to subbommittee any of
its powers as may be necessary or appropriateatol@such subcommittee to discharge its dutiegespbnsibilities. Any such subcommit
shall be composed solely of members of the stanctingmittee, which shall appoint and replace suditsmmittee members. Each
subcommittee member shall hold office during thientdesignated by the standing committee, provitdatiguch term shall automatically
lapse if such member ceases to be a member ofathdisg committee or fails to meet any other qictfons that may be imposed by the
standing committee.

Section 2. Appointment and Removal of Committee Members




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 ase@parate grou|

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

Section 3. Procedures for Committees

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

Section 4. Meetings

A committee or subcommittee may invite to its negdi other Directors, representatives of managemeuntsel or other persons
whose pertinent advice or counsel is sought byctimemittee or subcommittees. A majority of the merskof any committee or
subcommittee shall constitute a quorum and actyoa imajority (or by any super-majority requiredthg Governing Standards) of a quorum
at any meeting of a committee or subcommittee sfetleemed action by the committee or subcommifibée committee or subcommittee
may also take action without meeting if all memhkbeseof consent in writing thereto. Meetings @banmittee or subcommittee may be
by telephone conference calls or other communioatéguipment provided each person participating Ineay and be heard by all other
meeting participants. Each committee shall magele reports to the Board. All recommendationaaions of any committee or
subcommittee shall be subject to approval or ratifon by the full Board of Directors unless thentoittee or subcommittee possesses
plenary power to act independently with respeaitch matter and the submission of such matteretéuthBoard for action would be
prohibited by, or contrary to the intent and pugo$§ any Governing Standards.

Section 5. Authority to Fill Vacancies

Any vacancy in any committee (including any vacaresulting from an increase in the number of doectomprising the
committee) shall be filled by the Board. If thedBd fails to fill any such vacancy within 30 day$eing advised thereof, the Nominating .
Corporate Governance Committee shall have the ptawfdr the vacancy, in which case the new comedttnember shall serve on such
committee until such time as the Board may elecgpdace such new committee member. For a pefiod®year beginning on July 1, 2009,
any such vacancies will be filled with a designd®win addition to satisfying any other criteriguaed to serve on a particular committee,
will be chosen from among (i) Virginia Boulet, Wrige Hanks, Gregory J. McCray, C.G. Melville, Bired R. Nichols, Harvey P. Perry,
Glen F. Post, Il or Joseph R. Zimmel (each a “lagg@enturyTel Director”) in the case of a vacanelting to a committee position
previously held by any Legacy CenturyTel Directo(it) Peter C. Brown, Steven A. Davis, Richard@ephardt, Thomas A. Gerke, William
A. Owens, Stephanie M. Shern or Laurie A. Siegatlea “Legacy EMBARQ Director”) in the case of &aacy relating to a committee
position previously held by any Legacy EMBARQ Diiec

ARTICLE IV.

SHAREHOLDERS’ MEETINGS

Section 1. Place of Meetings

Unless otherwise required by law or these Bylawsneaetings of the shareholders shall be heldaptincipal office of the
Corporation or at such other place, within or withthe State of Louisiana, as may be designatatéBoard of Directors.

Section 2. Annual Meeting

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

Section 3. Special Meetings

Special meetings of the sharehsldier any purpose or purposes, may be called &Btiard of Directors. Subject to the term



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 Semgretathe Corporation to call a special meetingléreholders pursuant to La. R.S. 12:
(or any successor provision). Such requests akbbéders must state the specific purpose or pegpos$ the proposed special meeting,
the business to be brought before such meetingéghareholders shall be limited to such purpogrigroses.

Section 4. Notice of Meetings

Except as otherwise provided by law, the authorjzerdon or persons calling a shareholderséting shall cause written notice of
time and place of the meeting to be given to aksholders of record entitled to vote at such megedt least 10 days and not more than 60
days prior to the day fixed for the meeting. Netaf the annual meeting need not state the pumogerposes thereof, unless action is to be
taken at the meeting as to which notice is requinethw, the Articles of Incorporation or the BylawNotice of a special meeting shall state
the purpose or purposes thereof. Any previoudhedaled meeting of the shareholders may be postipamel (unless provided otherwise by
law or the Articles of Incorporation) any speciaeating of the shareholders may be canceled, byutéso of the Board of Directors upon
public notice given prior to the date previoushheduled for such meeting of shareholders.

Section 5. Notice of Shareholder Nongtions and Shareholder Business

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

5.2 Required Notice. A notice of the intent of a shareholder to makemination or to bring any other matter befoee th
meeting shall be made in writing and received leySkcretary of the Corporation not more than 18@ dad not less than 90 days in advance
of the first anniversary of the preceding year’sual meeting of shareholders or, in the eventggecial meeting of shareholders or annual
meeting scheduled to be held either 30 days eaniter than such anniversary date, such notia#t be received by the Secretary of the
Corporation within 15 days of the earlier of théedan which notice of such meeting is first maileghareholders or public disclosure of the
meeting date is made. In no event shall the paimuncement of an adjournment of a shareholdezsting commence a new time period
for the giving of a shareholder’s notice as desatibbove.

5.3 Contents of Notice. Every such notice by a shareholder shall séhfor

(@ the name, age, business addressaittential address of the shareholder of recordintends to make a
nomination or bring up any other matter, and ameffieial owner or other person acting in concettvgiuch shareholder;

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

(c) with respect to notice of an intemtiiake a nomination, a description of all agreesyearrangements or
understandings among the shareholder, any persioig &c concert with the shareholder, each propes®dinee and any other
person or persons (naming such person or persans)ant to which the nomination or nominationstarke made by the
shareholder;

(d) with respect to notice of an intemtake a nomination, (i) the name, age, businediead and residential address
of each person proposed for nomination, (ii) tHagpal occupation or employment of such persdi),tfie class and number of
shares of capital stock of the Corporation of whiagbh person is the beneficial owner, and (iv) attner information relating to such
person that would be required to be disclosedproay statement filed pursuant to the proxy rulehe Securities and Exchange
Commission had such nominee been nominated by dhedBof Directors; and

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

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

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

(@) If the Secretary of the Corporati@s heceived sufficient notice of a proposal thay prperly be brought befol



the meeting, a proposal sufficient notice of whiklBubsequently received by the Secretary andgtsatbstantially
duplicative of the first proposal shall not be gEdp brought before the meeting. If in the judgmefthe Board of Directors a
proposal deals with substantially the same sulbjetter as a prior proposal submitted to sharehsldiea meeting held within the
preceding five years, it shall not be properly lylsubefore any meeting held within three yearsralte latest such previous
submission if (i) the proposal was submitted atyamle meeting during such preceding period anecitived affirmative votes
representing less than 3% of the total number t#s/0ast in regard thereto, (ii) the proposal weésrstted at only two meetings
during such preceding period and it received atithe of its second submission affirmative votgsresenting less than 6% of the
total number of votes cast in regard thereto,iprtfie proposal was submitted at three or moretinge during such preceding peri
and it received at the time of its latest submissiffirmative votes representing less than 10%eftotal number of votes cast in
regard thereto.

(b) Notwithstanding compliance with afltbe procedures set forth above in this Sectiorpmoposal shall be deemed
to be properly brought before a meeting of shaddglif, in the judgment of the Board, it is ngiraper subject for action by
shareholders under Louisiana law.

5.6 Power to Disregard Proposals At the meeting of shareholders, the chairmafi glealare out of order and disregard any
nomination or other matter not presented in acaureavith the foregoing procedures or which is oth®e contrary to the foregoing terms
and conditions.

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

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

Section 6. Quorum

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

6.2 Withdrawal . If a quorum is present or represented at a diggnized meeting, such meeting may continue tousdines:
until adjournment, notwithstanding the withdrawfkeaough shareholders to leave less than a quauthe refusal of any shareholders
present to vote.

6.3 Non-Votes. As used in these Bylaws, “Non-Votes” shall m#anumber of votes as to which the record holdgroxy
holder of shares of Capital Stock has been predifiden voting thereon (whether by law, regulatiofishe Securities and Exchange
Commission, rules or bylaws of any national semgiexchange or other self-regulatory organizatiwmtherwise), including without
limitation votes as to which brokers may not omad exercise discretionary voting power under tiles of the New York Stock Exchange
with respect to any matter for which the broker hasreceived voting instructions from the beneaficwner of the voting shares.

Section 7. Voting Power Present or Represente

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

Section 8. Voting Requirements

8.1 General Voting Standard. When a quorum is present at any meeting, the ebthe holders of a majority of the Total
Voting Power present in person or represented byypshall decide any question brought before suebting, unless the question is one u
which, by express provision of law, regulation, frticles of Incorporation or Subsection 8.2 belandifferent vote is required, in which c:
such express provision shall govern and controtitfr@sion of such question.

8.2 Maijority Director Election Standard . Subject to the rights of the holders of anyesedf preferred stock and except as
otherwise required by law or the Articles of Incorgtion, each director to be elected by the shddeh® must receive a majority of the votes
cast with respect to the election of that direetioany meeting for the election of directors atakha quorum is present, provided that if the
number of nominees exceeds the number of diretddrse elected in a contested election, the directdli be elected by a plurality of the
shares represented in person or by proxy at théimyesnd entitled to vote on the election of dicgst For purposes of this section, (i) a
“majority of votes cast” means that the numberatig cast “for” a director’s election exceeds thmher of votes cast as “withheld” with
respect to that direct's election and (ii) “contested electic” means that the number of persons properly nomirtatedrve as directors




the Corporation exceeds the number of directolbetelected.

8.3 Resignation Offers. If a director nominee who is an incumbent dioed$ not elected and no successor has been elat
the same meeting, the director must submit to therd® of Directors promptly after the certificatiohthe election results a letter offering to
resign from the Board of Directors (a “Resignatiaffier”). The Nominating and Corporate Governancenthittee will consider the
Resignation Offer and will make a recommendatiotheéoBoard of Directors whether to accept the Restign Offer, reject the Resignation
Offer or take other action. The Board of Directdaking into account the Nominating and Corpofatwernance Committee’s
recommendation and any other factors they deemaetewill act on each Resignation Offer within @ys from the date of the certification
of the election results and will disclose prompitiya Form 8-K Report filed with the Securities d&xthange Commission its decision and the
rationale therefor.

Section 9. Proxies

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

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

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

10.2 Lack of Quorum . If a meeting cannot be organized because a qubes not attended, those present may adjourn the
meeting to such time and place as they may deterrairbject, however, to the provisions of Sectidrl hereof. In the case of any meeting
called for the election of Directors, those wheatt the second of such adjourned meetings, althimsghthan a quorum as fixed in
Section 6.1 hereof, shall nevertheless constitaggoaum 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 magkentonly upon the vote of the
shareholders, present in person or representedlipyadthorized proxy, at an annual or special nmgetiuly noticed and called, as provided in
these Bylaws, and may not be taken by a writterseonof the shareholders pursuant to the Businegso@ation Law of the State of
Louisiana.

Section 12. List of Shareholders

At every meeting of shareholders, a list of shal@drs entitled to vote, arranged alphabetically eeddified by the Secretary or by
the agent of the Corporation having charge of feassof shares, showing the number and class oéshmeeld by each shareholder on the
record date for the meeting, shall be producederre@quest of any shareholder.

Section 13. Procedure at Shareholdérgleetings

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

ARTICLE V.

CERTIFICATES OF STOCK

Any certificates of stock issued by the Corporasball be numbered, shall be entered into the bobise Corporation as they are
issued, and shall be signed in the manner reqbiyddw. The Corporation may elect to issue unfieatied shares of stock.

ARTICLE VI.

REGISTERED SHAREHOLDERS

The Corporation shall be entitled to treat the bolaf record of any share or shares of stock akdlder in fact thereof ar



accordingly shall not be bound to recognize anyelieial, equitable or other claim to or interessinch share on the part of any ot
person, whether or not it shall have express aratbtice thereof, except as expressly providethbyaws of Louisiana.

ARTICLE VII.

LOSS OF CERTIFICATE

Any person claiming a certificate of stock to bstlor destroyed shall make an affidavit or affiroatof that fact, and the Board of
Directors, the General Counsel or the Secretary, indyis or its discretion, require the owner af thst of destroyed certificate or his legal
representative, to give the Corporation a bonduich sum as the Board of Directors, the Generah€sgor the Secretary may require, to
indemnify the Corporation against any claim thayrba made against the Corporation on account oditbged loss or destruction of any
such certificate; a new certificate of the sametemd for the same number of shares as the cegedllto be lost or destroyed, may be issued
without requiring any bond when, in the judgmenthaf Board of Directors, the General Counsel oiSberetary, it is proper to do so.

ARTICLE VIII.

CHECKS

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

ARTICLE IX.

DIVIDENDS

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

ARTICLE X.

INAPPLICABILITY OF LOUISIANA CONTROL SHARE STATUTE

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

ARTICLE XI.

CERTAIN DEFINITIONS

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

ARTICLE Xl

AMENDMENTS

These Bylaws may only be altered, amended or redéalthe manner specified in the Articles of Inmation.
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Exhibit 3.2
CENTURYTEL, INC.

CORPORATE GOVERNANCE GUIDELINES
(as amended through April 7, 2010)
1. Director Qualifications

The Board will have a majorityof independent directors. The Nominating and CafGovernance Committee is responsible for
reviewing with the Board, on an annual basis, dwiisite skills and characteristics of new Boardnbers as well as the composition of the
Board as a whole. This assessment will include bezsi independence qualifications, as well as a@ration of diversity, character,
judgment, skills and experience in the contexhefrteeds of the Board at that time. All directorsst meet any additional qualificatio
established under the Company’s organizational mhecits. It is the general sense of the Board thahore than two management directors
should serve on the Board.

Nominees for directorship will be selected in adesrce with the qualifications, criteria and proaedudescribed in these guidelines
and the Company’s bylaws, as well as the policesminciples in the Committee’s charter and ariga®n guidelines or criteria adopted
thereunder. The invitation to join the Board slioo# extended on behalf of the full Board by thai@han of the Nominating and Corporate
Governance Committee and the Chairman of the Board.

On the terms and subject to the conditions spekifiehe Company’s bylaws, directors shall be elédty a majority vote of the
shareholders and any incumbent director failingeteive a majority of votes cast must promptly tartds or her resignation to the Board.

The Board expects directors who change the jolkspansibility they held when they were electecheoBoard to volunteer to resign
from the Board. It is not the sense of the Bohad in every such instance the director should sesrdy leave the Board. There should,
however, be an opportunity for the Board, followengeview by the Nominating and Corporate Goveragammittee, to determine the
continued appropriateness of Board membership uhdecircumstances.

No director may serve on more than two other uhatiid public company boards, unless this prohihiis waived by the Board. M
director may serve on the board of a company caruggtion that competes with the Company or isreitse likely to raise a significant
conflict of interest, unless such service is apptblsy the Board. Directors should advise the @mair of the Board and the Chairman of the
Nominating and Corporate Governance Committee Wtamcke of accepting an invitation to serve on anmgplblic company board. N
director may be appointed or nominated to a nem i€he or she would be age 75 or older at the tifnde election or appointment.

The Board does not believe it should establish temits. While term limits could help insure ththere are fresh ideas and
viewpoints available to the Board, they hold theadivantage of losing the contribution of directeh® have been able to develop, over a
period of time, increasing insight into the Compamyl its operations and, therefore, provide areasing contribution to the Board as a
whole. As an alternative to term limits, the Noating and Corporate Governance Committee will mné@ch director’s continuation on the
Board at least once every three years. This Wilaeach director the opportunity to convenierdgnfirm his or her desire to continue as a
member of the Board.

Annually, the Board will determine affirmatively wah of its directors are independent for purpodesomplying with these
guidelines and the listing standards of the NewkY®tock Exchange (the “NYSE"). A director will nbé independent for these purposes
unless the Board affirmatively determines thatdinector does not, either directly or indirectlydbgh the director’s affiliates or associates,
have a material commercial, banking, consultingaleaccounting, charitable, familial or other tielaship with the Company or its affiliates,
other than as a director. In making these detetitins, the Board will consider all relevant faatel circumstances of both the director and
the director’s affiliates and associates, and #terg to which any such relationship could reasbnbb expected to interfere with the exercise
of independent judgment by the director. In norgéyvieowever, will a director be determined to baeipendent if any of the disqualifying
events or conditions specified in Rule 303A.02(bthe NYSE Listed Company Manual (as such rule fnam time to time be amended,
restated, supplemented or re-promulgated) applyaalirector. A member of the Audit Committee lod Board will not be deemed to be
independent unless such member meets the starsirfisth both in this paragraph and Rule 10A-pfilomulgated under the Securities
Exchange Act of 1934, as amended (as such rulefroaytime to time be amended, restated, supplerdesttee-promulgated). For purposes
of this paragraph, the terms “affiliates” and “asates” will have the meanings ascribed to thermRue 405 promulgated under the Securities
Act of 1933, as amended (as such rule may from tariene be amended, restated, supplemented aoraypgated).

2. Director Responsibilities

The basic responsibility of the directors is toreige their business judgment to act in what tleagonably believe to be in the best
interests of the Company and its shareholderslisicharging that obligation, directors should bttlexal to rely on the honesty and integrity
the Company'’s senior executives and its outsidésadvand auditors. The directors shall also higleshto have the Company purchase
reasonable directors’ and officers’ liability inance on their behalf, to the benefits of indematiifian to the extent permitted by law and the
Company'’s bylaws and any indemnification agreememd to exculpation as provided by state law &eddompany’s articles of
incorporation.

Directors are expected to (i) attend the annualestedders meeting, (ii) attend Board meetings aedtings of committees on which
they serve, and (iii) spend the time needed and awffequently as necessary to properly dischidugje responsibilities. Information and
data that are important to the Ba's understanding of the business to be conductedatrd or committee meeting should generall



distributed in writing to the directors before theeting, and directors should review these mageiahdvance of the meeting.

Each Board member is free to suggest the inclusidiems on the agenda. Each Board member iddresise at any Board meeting
subjects that are not on the agenda for that ngeefiine Board will review the Company’s long-tertrategic plans and the principal issues
that the Company will face in the future at least@a year, preferably in an off-site planning mesdedicated primarily to such issues.

The Board believes that management speaks fordhgp@ny. Individual Board members may, from timénge, meet or otherwise
communicate with various constituencies that avelired with the Company. However, it is expecteat Board members would do this w
the knowledge of the management and, absent unciscamstances or as contemplated by the comnttiagers, only at the request of
management.

If a director wishes to resign, retire or not targt for reelection at the end of his or her curtemh, the director will notify the Chair
of the Nominating and Corporate Governance Comaittenriting, with a copy to the Secretary. Unlesiserwise determined by the Board,
when a management director retires or ceasesdo betive employee for any other reason, that irexill be considered to have resigned
concurrently from the Board.

3. Board Committees

The Board will have at all times an Audit CommittaeCompensation Committee and a Nominating ang@ate Governance
Committee. All of the members of these commitigisbe independent directors, as defined in Secliabove.

Committee members will be appointed by the Boamhugcommendation of the Nominating and Corporateethance Committee
with consideration of the desires of individualeditors. It is the sense of the Board that conataar should be given to rotating committee
members periodically, but the Board does not belitnat rotation should be mandated as a policyy appointments or removals of
committee members will be made by the Board in atanece with the Company’s bylaws.

Each key committee will have its own charter. Tharters will set forth the purposes, goals andaesibilities of the committees
well as qualifications for committee membershimgadures for committee member appointment and ramoemmittee structure and
operations and committee reporting to the Boaride dharters will also provide that each key comamitiill annually evaluate its
performance.

The Chair of each committee, in consultation with tcommittee members, will determine the frequearay length of the committee
meetings consistent with any requirements set farthe committee’s charter. The Chair of each mittee, in consultation with members of
the committee and others specified in the comnigtelearter, will develop the committee’s agenda.

The Board and each committee have the power tdridependent legal, financial or other advisorthay may deem necessary,
without consulting or obtaining the approval of afficer of the Company in advance.

Each committee may meet in executive session an aft it deems appropriate, and shall have the povabtain and review any
information that the committee deems necessargtiopn the functions described in its charter.

The Board may, from time to time, establish or rreimadditional committees as necessary or ap@atEpri
4, Chairman; Lead Outside Director

The Board shall elect from among its members arm@tai. The Chairman may be a director who alscelRasutive responsibilities,
including the CEO (an “Executive Chair”), or mayd&e of the Company’s independent directors (a “Bmacutive Chair”). The Board
believes it is in the best interests of the Compfanyhe Board to remain flexible with respect thether to elect an Executive Chair or a Non-

Executive Chair so that the Board may provide tmcession planning and respond effectively to chang circumstances.

The Chairman’s responsibilities include:

€)) presiding at meetings of the Board;
(b) overseeing the management, developamhfunctioning of the Board,;
(c) in consultation with the CEO (if difent), planning and organizing the activitieshef Board and the schedule for

Board meetings; and
(d) in consultation with the CEOQ (if difent), establishing the agendas for Board meetings

The non-management directors will meet in execugegsion at least quarterly in conjunction withutedy-scheduled Board
meetings and will, subject to the other terms &f garagraph, elect from among the independenttdire a lead outside director at least
annually. The lead outside director may call addél meetings of the non-management directorswtiene. At all times during which the
Chairman is a Non-Executive Chair, all of the fiumes and responsibilities of the lead outside deshall be performed by the Non-
Executive Chair.

The lead outside direct's responsibilities include



(@) coordinating, developing an agenaadod presiding at each meeting of the non-managedirectors; and

(b) providing direction to the CEO on tigality, quantity, and timeliness of the flow aférmation from manageme
that is necessary for the non-management direttiggerform their duties effectively and responsillth the understanding that the
non-management directors will receive any infororatiequested on their behalf by the lead outsidecttir.

5. Director Access to Officers and Employees

Directors have full and free access to officers amghloyees of the Company. Any meetings or costthett a director wishes to
initiate may be arranged through the CEO or thee3axy or directly by the director. The directardl use their judgment to ensure that any
such contact is not disruptive to the businessatjmers of the Company and will, to the extent matpipropriate, copy the CEO on any written
communications between a director and an officeamoployee of the Company.

The Board welcomes regular attendance at each Boaeting of the executive officers of the Compang auch other Company
personnel as the Board or the CEO may designate.

6. Director Compensation

The Compensation Committee shall review annualgator compensation and benefits, and recommeng@mposed changes to 1
Board for approval, subject to the terms, condgiand exceptions set forth in the committee’s elnarThe Compensation Committee will
consider whether directors’ independence may heajetized if director compensation and perquisiteeed customary levels, or if the
Company makes substantial charitable contributiorgganizations with which a director (or onelod irector’'s immediate family
members) is affiliated.

7. Director Orientation and Continuing Education

The Nominating and Corporate Governance Commitia#t maintain an Orientation Program for new dioest All new directors
must participate in the Company’s Orientation Paogrwhich should be conducted as soon as practicdtar new directors are elected or
appointed. This orientation may include preseoteatiby senior management to familiarize new dimsohdath the Company’s strategic plans,
its significant financial, accounting and risk mgament issues, its corporate compliance prograrhfwnclude its code of business conc
and ethics), its principal officers, and its int@rand independent auditors. All other directaesalso invited to attend the Orientation
Program.

The Company will also maintain a Continuing EdumatProgram for directors, pursuant to which it wilideavor to periodically
update directors on industry, technological andilagry developments, and to provide adequate regeuo support directors in
understanding the Company’s business and mattdrs &eted upon at board and committee meetings.

8. CEO Evaluation and Management Successic

The Nominating and Corporate Governance Commiti#e@nduct an annual review of the CEO'’s performen The Nominating
and Corporate Governance Committee will provideport of its findings to the Board of Directors (fwappropriate recusals of the CEO and
other management directors, as necessary) to eteboard to ensure that the CEO is providingaiiast leadership for the Company in the
long- and short-term.

The Nominating and Corporate Governance Commitieeld report periodically to the Board on succeasganning. The entire
Board will consult periodically with the Nominatiramd Corporate Governance Committee regarding pateuccessors to the CEO. The
CEO should at all times make available his or Beommendations and evaluations of potential suocgsslong with a review of any
development plans recommended for such individuals.

9. Annual Evaluation

The Board of Directors will conduct an annual st&luation to determine whether it and its comnagtare functioning
effectively. The Nominating and Corporate Govema@ommittee will receive comments from all direstand report annually to the Board
with an assessment of the Board's performance,whilt be discussed with the full Board. The assesnt will focus on the Board'’s
contribution to the Company and specifically foomsareas in which the Board or management beliénagshe Board could improve. The
Nominating and Corporate Governance Committeealslh, no less than annually, review these guidglarel recommend any propos
changes to the Board for approval.

10. Recoupment of Compensatiol

In addition to any other remedies available to@menpany and subject to applicable law, if the Baardny committee of the Board
determines that any bonus, incentive payment, casion, equity award or other compensation awarded teceived by an executive offic
was based on any financial or operating resultwzest impacted by the executive offieKnowing or intentional fraudulent or illegal comd,
the Board or a Board committee may recover fromettecutive officer the compensation it consideysrapriate under the
circumstances. The Board has sole discretion teraay and all determinations under this paragraph.



11. Stock Ownership Guidelines

The Company expects its executive officers to hieradly own CenturyLink stock equal in market valigespecified multiples of
their annual base salary. For any year during lwhit executive does not meet his or her ownersniget, the executive is expected to hold a
specified percentageof the CenturyLink stock that the executive acquiteough the Company’s equity compensation prograxcluding
shares sold to pay taxes associated with the atquithereof. Each of these ownership multipled holding percentages will be set from
time to time by the Compensation Committee and méldisclosed in the Company’s annual proxy statéme

Unvested restricted stock and shares held thraugiCompany’s benefit plans count towards the ovnigtsirgets, which are
calculated based on trailing average stock pricésraviewed at least every three years. Each ¢ixeafficer has three years from the date
they first become subject to a particular ownersiwe! to attain that target. The Compensation @dtee administers these stock ownership
guidelines, and may modify their terms and gramti$laip exceptions in its discretion.

12. Standards of Business Conduct and Ethic

All of the Company’s directors, officers and empdeyg are required to abide by the Company’s longdstg ethics and compliance
policies and programs, which include standardsusfriess conduct. The Company’s program and refatsmkdures cover all areas of
professional conduct, including employment poliognflicts of interests, protection of confidentiafiormation, as well as strict adherence to
all laws and regulations applicable to the conadithe Company’s business.

Any waiver of the Company’s policies, principlesguidelines relating to business conduct or etfucgxecutive officers or
directors may be made only by the Board or a duth@ized committee thereof, and will be promptisctbsed as required by applicable law
or stock exchange regulations.
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« Originally adopted by the Nominating and Corpor@@vernance Committee and the Board of Director§elruary 17, 2003 a
February 25, 2003, respective

« Sections 1, 3, 6 and 7 amended by the NominatingGorporate Governance Committee and the Boardirec®drs on Novemb
18, 2003 and November 20, 2003, respectiv

Sections 1, 3 and 9 amended by the Nominating ammgdCate Governance Committee and the Board ofcRire on February 1
2004 and February 25, 2004, respectiv

Section 1 amended by the Nominating and Corporatefmance Committee and the Board of Directors eoriary 18, 2005 al
February 22, 2005, respective

Sections 1, 2, 4, 5, 8 and 9 amended by the Noimmahd Corporate Governance Committee and thedBafaDirectors on Februa
16, 2006 and February 21, 2006, respecti\

Section 1 (last sentence of the fourth paragrapt®naled by the Nominating and Corporate Governameendittee and the Board
Directors on August 17, 2007 and August 21, 2083pectively

Sections 1 and 2 amended, Sections 4 and 10 addédprmer Sections 4 to 9 renumbered, in eachlmaseth the Nominating a
Corporate Governance Committee and the Board @ciiirs on June 30, 20(

Section 1(first, sixth and former seventh paragraphs) amenuethe Nominating and Corporate Governance Cotaeiand th
Board of Directors on August 11, 2009 and AugustZB09, respectively

Sections 6 and 12 amended and Section 11 addetieoyNominating and Corporate Governance Committae the Board ¢
Directors on February 19, 2010 and February 230 2@spectively

Section 1 amended by the Nominating and Corporateefdance Committee and the Board of Directors anckl 10, 2010 and Ap
7, 2010.






