Larry W. Dority
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FISCHE ORITY

PROFESSIONAL CORPORATION
Attorneys at L.aw 101 West McGarty,Suite 215
James M. Fischer Regulatory & Governmental Consultants defferson Gity, MO 65101

April 13, 2000

Dale Hardy Roberts F I ! = P 5
Secretary/Chief Regulatory Law Judge i == !}
Missourt Public Service Commission e L
P.O. Box 360 | APR 1 35 2000

Jefferson City, Missouri 65102

Mi
Sen,iSSCuri 1.,
RE:  PromiseVision Technology, Inc. ICe Comp it

Imigss
Case No. TA-2000-545 Sion
Dear Mr. Roberts:

Pursuant to the Commission’s QOrder Directing Filing, ordered paragraph 1, in the
above-referenced matter, enclosed is PromiseVision’s corrected Exhibit I which is the Articles of
Incorporation for PromiseVision Téphnology, Inc. A copy of the foregoing corrected Exhibit 1 has
been hand-delivered or mailed this date to parties of record.

Thank you for your attention to this matter.
Sincerely,

’ es M. Fischer

fjr
Enclosures

cc: Office of the Public Counsel

Telephone: (573} 636-6758
Fax: (573) 636-0383
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ECRETARY OF STATE

A =
o s

OFFICE OF THE §

RESTATED
CERTIFICATE OF INCORPORATION

WHEREAS, the Corrected Certificare of Incorporation of
PROMISEVISION TECHNOLOGY, INC.

- has been filed in the gffice of the Secrelary of State as provided by the laws of the State
of Oklahoma.

NOW THEREFORE, I, the undersigned, Secretary of State of the State of
Oklahoma, by virtue of the powers vested in me by law, do hereby issue this certificate
evidencing such filing.

IN TESTIMONY WHEREOF, I have hereunto set my hand and caused to be
affixed the Grear Seal of the State of Oklahoma,

- Filed in the City of Oklahoma City this _231d.
day of September |, 1999 .
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AMENDED & RESTATED
CERTIFICATE OF INCORPORATION

WHEREAS, the Amended & Restated Certificate of Incorporation of
PROMISEVISION TECHNOLOGY, INC.

has been filed in the office af zhe Secretary of State as provided by the laws of the Stare

= of Oklahoma.

NOW THEREFORE, I, the undersigned, Secretary of State of the State of
Oklahoma, by virtue of the powers vested in me by law, do hereby issue this certificate
evidencing such filing.

IN TESTIMONY WHEREOF, I have hereunto set my hand and caused o be
affixed the Great Seal of the State of Oklahoma. q

Filed in the City of Oklahoma City this _17TH_
day of ___ AUGUST 1999

egéx%

tary of State




CERTIFICATE OF INCORPORATION

WHEREAS, the Certificate of Incorporation of
PROMISEVISION TECHNOLOGY, INC.

has been filed in the office of the Secretary of State as provided by the laws of the Siate » .
. of Oklahoma. 52

NOW THEREFORE, I the undersigned, Secretary of State of rhe Stare af
Oklahoma, by virtue of the powers vested in me by law, do hereby issue this certificate =2z
evidencing such filing. :

- IN TESTIMONY WHEREOF, I hereunto set my hand and cause to be affixed the & .
Great Seal of the State of Oklahoma. TS

Filed in the City of Oklahoma City this _28TH.
day of____SEPTEMBER , 1998.
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FILED
 CERTIFICATE OF CORRECTION SEP 23 1998
TO OKLAHOMA SECRETARY
CERTIFICATE OF INCORPORATION OF STIRE

OF
PROMISEVISION TECENOLOGY, INC,

TO THE SECRETARY OF STATE OF OKLAHOMA:

PromiseVision Technology, Ine. ([he “Corporation™), filed it’s original
Certificate of Incorporation with the Secretary of State of Oklahoma on September 28,
1998, The Corporation filed a First and 2 Second Amended and Restated Certificate of
Incorporation on February &, 1999, and August 17, 1999, respectively.

Article I'V, Section 6 of the Second Amended and Restarted Certificate of
Incorporation is hereby deleted in us entirety, and the following is the corrected
represeptation;

Articla IV

Section 6.  The Corporation shall have the full right and privilage 10 adopt onc or
more employee and/or consultant stock option, stock rights or any incentive stock plan
permitied by the Internal Revenue Cade.

IN WITNESS WHEREOF, PromiseVision Technology, Inc. has caused this
Certificate of Correction to the Certificate of Incarporation to be signed by Arlen L, Best,
it’s President and atested by Sandi McClure, it’s Secretary, this 17th day of September
1999,

L4

PROMISEVISION TECENOLOGY, INC

Bmef .

Arlen L, Best, President

&ﬂ\&w

Sandi McClure, Secretary
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improper personal benefit. If the General Corporation Act of the State of Oklahoma is amended
after the date of filing of this Certificate of Incorporation to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be limited to the fullest extent permitted by the amended General Corporation
Act of the State of Oklahoma. Any repea! or modification of this Article XI by the stockholders
of the Corporation shall be prospective only, and shall not adversely affect any limitation on the

personal liability of a director of the Corporation existing at the time of such repeal or
modification.

ARTICLE XII
The Corporation reserves the right to amend and repeal any provision contained in this

Certificate of Incorporation in the manner from time to time prescribed by the laws of the State
of Oklahoma. All rights herein conferred are granted subject to this reservation.

IN WITNESS WHEREOF, said PromiseVision Technology, Inc. has caused this
Second Amended and Restated Certificate of Incorporation to be signed by Arlen L. Best, its
President, and attested by Sandi McClure, its Secretary, this 9* day of June, 1999.

" PROMISEVISION TECHNOLOGY, INC.

o N\ £ Bk,

" Arlen L. Best, President

ATTEST:

Sandi McClure, Secretary

InWPODCEAPR o s Y idamdnd Are & Rew. Comt, né.adee
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or officer who serves in such capacity 'at any time while this Article IX and other relevant

provisions of the general corporation law of the State of Oklahoma and other applicable law, if
any, are in effect.

Sectlion 8.  Any repeal or modification of the foregoing paragraphs by the
stockholders of the Corporation shall not adversely affect any right or protection of a director or
officer of the Corporation existing at the time of such repeal or modification.

Section 9, The Corporation may additionally indemnify any employee or agent of the
Corporation to the fullest extent permitted by law.

ARTICLE X

Whenever a compromise or arrangement is proposed between this Corporation and its
creditors or any class of them and/or between this Corporation and its stockholders or any class
of them, any court of equitable jurisdiction within the State of Oklahoma may, on the application
in a summary way of this Corporation or of any creditor or stockholder thereof or on the
application of any receiver or receivers appointed for this Corporation under the provisions of
Section 291 of the General Corporation Act of the State of Oklahoma or on the application of
trustees in dissolution or of any receiver or receivers appointed for this Corporation under the
provisions of Section 279 of the General Corporation Act of the State of Oklahoma, order a
meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders
of this Corporation, as the case may be, to be summoned in such manner as the said court directs.
If a majority in number representing three-fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this Corporation, as the case may be, agrees
to any compromise or arrangement and to any reorganization of this Corporation as consequence
of such compromise or arrangement, the said compromise or arangement and the said
reorganization shall, if sanctioned by the court t0 which the said application has been made, be
binding on all of the creditors or class of creditors, and/or on all of the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation.

ARTICLE XI

A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(a) for any breach of the director's duty of loyalty to the Corporation or its stockhalders, (b) for
acts or omissions not in good faith or which involve. intentional misconduct or a knowing
violation of law, (c) under Section 174 of the General Corporation Act of the State of Oklahoma,
as the same exists at the time this Certificate of Incorporation becomes effective or as the same
hereafter may be amended, or {d) for any transaction from which the director derived an
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written opinion, or (¢) by the holders of a majority of the shares of capital' stock of the
Corporation entitled to vote thereon.

Section 3.  The termination of any action, suit or proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself,
create a presumption that the person seeking indemnification did not act in good faith and in a
manner which he reasonably believed to be in, or not opposed to, the best interests of the
Corporation, and, with respect to-any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful. Entry of a judgment by consent as part of a settlement
shall not be deemed a final adjudication of liability for neghgence or misconduct in the
performance of duty, nor of any other issue or matter.

Section4.  Expenses (including attorneys' fees) incurred by an officer or director in
defending any action, suit or proceeding may be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding as authorized by the Board of Directors in the
specific case upon receipt of an undertaking by or on behelf of such director or officer to repay
such amount if it shall ultimately be determined that he is not entitled to be indemnified by the
Corporation as authorized in this Article IX.

Section 5,  The indemnification and advancement of expenses hereby provided shall
not be deemed exclusive of any other rights to which those seeking indemnification or
advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in an official capacity and as to action in
another capacity while holding such office, and shall continue as to & person who has ceased to
be a director or officer, and shall inure to the benefit of the heirs, executors and administrators of
such person.

Section 6. By action of the Board of Directors, notwithstanding any interest of the
directors in the action, the Corporation, at its expense, may purchase and maintain insurance, in
such amounts as the Board of Directors deems appropriate, on behalf of any person who is or
was a director or officer of the Corporation, or, while a director or officer of the Corporation, is
or was serving at the request of the Corporation as a director, officer, employee or agent
(including trustee) of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against him and incurred by him in any such capacity, or arising out
of his status as such, whether or not the Corporation would have the power to indemnify him

ageinst such liability. under the provisions of this Article IX or under the provisions of the
general corporation law of the State of Oklahoma.

Section 7.  All rights to indemnification and advancement of expenses under this
Article IX shall be deemed to be provided by contract between the Corporation and the director
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officer of the Corporation, is or was serving at the request of the Corporation as a director or
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, shall be indemnified by the Corporation (funds paid or required to be paid to any
person as a result of the provisions of this Article IX shall be retumned to the Corporation or
reduced, as the casc may be, to the extent that such person receives funds pursuant to an
indemnification from any such other corporation or organization) against expenses (including
‘attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connéctibn with the defense or sertlement of such action, suit or
proceeding if he acted in good faith and in a2 manner he reasonably believed to be in, or not
opposed to, the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. Any such person who
could be indemnified pursuant to the preceding sentence except for the fact that the subject action
or suit is or was by or in the right of the Corporation shall be indemnified by the Corporation
against expenses (including attomeys’ fees) actually and reasonably incurred by him in
connection with the defense or settlement of such action or suit, except that no indemnification
shall be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be lidble to the Corporation unless and only to the extent that the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which a court shall deem proper. As used herein, the
term “proceeding™ means any threatened, pending, or completed action, suit, hearing or other
matter, whether civil, criminal, administrative, arbitrative, or investigative, any appeal in such an
action, suit, hearing or other matter, and any inquiry or investigation that could lead to such an
action, suit, hearing or other matter.

Section2.  To the extent that a director or officer of the Corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in
Section 1 of this Article IX, or in defense of any claim, issue or matter therein, including the
dismissal of an action without prejudice, he shall be indemnified by the Corporation against
expenses (including attorneys’ fees) actually and reasonably incurred by him in connection
therewith without the necessity of any action being taken by the Corporation other than the

11

determination, in good faith, that such defense has been successful. In all other cases wherein

indemnification is provided by this Article IX, unless ordered by a court, indemnification shall
be made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the director or officer is proper under the circumstances because he has met
the applicable standard of conduct specified in this Article [X. Such determination shall be made
{(2) by the Board of Directors by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding, or (b) if such a quorum is not cbrainable, or, even if
obtainable, a quorum of disinterested directors so directs, by independent legal counsel in a
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ARTICLE VI

‘The number of directors which shall constitute the whole Board of Directors of the
Corporation shall be as specified pursuant to the Bylaws of the Corporation and may be altered
from time to time as may be provided therein.

ARTICLE VII1

The Board of Directors of the Corporation is expressly authorized to adopt, amend or
repeal the Bylaws of the Corporation. - The stockholders of the Corporation may not adopt,
amend or repeal the Bylaws of the Corporation other than by the affirmative vote of 75% of the
combined voting power of all outstanding voting securities of the Corporation entitled to vote
generally in the election of directors of the Board of Directors of the Corporation (“Voting
Power™), voting together. as a single class. In addition to any affirmative vote required by
applicable law and in addition to any vote of the holders of any series of Preferred Stock
provided for or fixed pursuant to the provisions of Article IV of this Certificate of Incorporation,
any alteration, amendment or repeal relating to this Article VII must be approved by the
affirmative vote of the holders of at least 75% of the Voting Power, voting together as a single
class.

ARTICLE VIII

No action that is required or permitted to be taken by the stockholders of the Corporation
at any annual or special meeting of stockholders may be effected by written consent of
stockholders in lieu of a meeting of stockholders, unlass the action to be effected by written
consent of stockholders and the taking of such action by such written consent have expressly
been approved in advance by the Board.

In addition to any affirmative vote required by applicable law and in addition to any vote
of the holders of any series of Preferred Stock provided for or fixed pursuant to the provisions of
Article IV of this Certificate of Incorporation, any alteration, amendment or repeal relating to this
Article VIII must be approved by the affirmative vote of the holders of at least 75% of the Vating
Power, voling together as & single class.

ARTICLE IX

Section 1. Any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he is or was a director or officer of the Corporation or, while a director or
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of Class A Common Stock which is equal to the proportion that the number of
shares of Securities then held by such Fully-Exercising Holder bears to the tatal
number of shares of ‘Securities then held by all Fully-Exercising Holders who
wish to purchase some of the unsubscribed Securities.

(c) If all Securities which holders of Class A Common Stock are entitled to
obtain pursuant to Section 7(b) are not elected to be obtained as provided therein,
the Corporation may, during the 30-day period following the expiration of the
period provided in Section 7(b) hereof, offer the remaining unsubscribed portion
of such Securities to.any person or persons at a price not less than, and upon terms
no more favorable to the offeree than those specified in the Notice. If the
Corporation does not enter into an agreement for the sale of the Securities within
such period, or if such agreement is not consummated within 30 days of the
execution thereof, the right provided hereunder shall be deemed to be revived and
such Securities shall not be offered unless first reoffered to the holders of Class A
Common Stock in accordance herewith.

(d)  The preemptive right in this Section 7 shall not be applicable to the
issuance of Securities pursuant to the conversion or exercise of convertible or
exercisable Securities,

(¢)  The preemptive right set forth in this Section 7 may not be assigned or
transferred, except that (i) such right is assignable by each holder of Class A
Common Stock to any wholly owned subsidiary or parent of, or to any
corporation or entity that {s, within the meaning of the Securities Act, controlling,
controlled by or under common ¢ontrol with, any such holder, and (ii) such right
is assignable between and among any of the holders of Class A Common Stock.

ARTICLE Y

The name and mailing addréss of the incorporator was as follows:

McAlister, McAlister & Bumett, P.C.
15 East 15" Street, Suite 200

P.0.Box 3735

Edmond, Oklahoma 73083-3735




pr. 7. 2000 T1:44AN  TECHNOLOGIES MGMT . - | _ o No.0815 P. 8

PROMISEVISION TECHNOLOGY, INC. |

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORFORATION
RPACGE 4 ‘

Section 4.  Shares of Common Stock or Preferred Stock may be issued by the
Corporation from time to time for such consideration, having & value of not less than the par
value, if any, thereof, as is determined from time to time by the Board of Directors. Any and all
shares issued and for which full consideration has been paid or delivered shall be deemed fully
paid stock and the holder thereof shall not be liable for any further payment thereon.

Section 5.  The Corporation may issue rights and options to purchase shares of
Common Stock or Preferred Stock of the Corporation to directors, officers or employees of the
Corporation or any affiliate thereof, and no shareholder epproval or ratification of any such
issuance of rights and options shall be required.

Section 6.  All shares of the capital stock. of the Corporation issued prior to the date
hereof, and all options, warrants and other rights to purchase shares of the capital stock of the
Corporation granted prior to the date hereof, shall automatically and without any action by the
holder thereof be converted into shares of Class B Common Stock.

Section 7.  Subject to the terms and conditions specified in this Section 7, each holder
of Class A Common Stock shall have a preemptive right with respect to future sales by the
Corporation of its Securities (as hereinafter defined). Each time the Corporation proposes to
offer any shares of, or securities convertible into or exercisable for any shares of, any of its Class
A Common Stock (for purposes of this Section 7, the “Securities"), the Corporation shall first
make an offering of such Securities to each existing holder of Class A Common Stock in
accordance with the following provisions:

() The Corporation shall deliver a notice by certified maijl (“Notice™) to the
holders of Class A Common Stock stating (i) its bona fide intention to offer such
Securities, (ii) the number of such Securities to be offered, and (iii) the price and
terms, if any, upon which it proposes to offer such Securities.

(b)  Within twenty (20) calendar days after receipt of the Notice, each existing
holder of Class A Common Stock may elect to purchese or obtain, at the price and
on the terms specified in the Notice, up to that portion of such Securities which
equals the proportion that the number of shares of Securities then held by such
holder bears to the total number of Securities then held by all holders of Class A
Common Stock. The Corporation shall promptly, in writing, inform each such
holder who purchases all the Securities available to him (“Fully-Exercising
Holder”) of any other holder’s failure to do likewise. During the ten-day period
commencing after receipt of such information, each Fully-Exercising Holder shall
be entitled to obtain that portion of the Securities not subscribed for by the holders
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dividends, whether the dividends shall be cumulative and, if so, from what date or dates,
and the other conditions, if eny, including rights of priority, if any, upon which the
dividends shall be paid,

(d) determine the rights, if any, to which holders of the shares of Preferred Stock of
such series shall be entitled in the event of any liquidation, dissolution or winding up of
the Corporation; provided, however, that in the event of any such liquidation, dissolution
or winding up of the Corporation, the holders of thie shares of Preferred Stock of such
series shall not be entitled to be paid ocut of the assets of the Corporation available for
distribution to its shareholders, whether from capital, surplus or earnings, an amount in
cash greater than $100.00 per share, plus accrued and unpaid dividends to the date fixed
for liguidation, disgolution or winding up, whether or not declared;

(e)  provide for the redemption or purchase of shares of Preferred Stock of such series
and, if provisions are made for redemption, determine the time or times and the price or
prices at which the shares of Preferred Stock of such series shall be subject to redemption
in whole or in part, and the other terms and conditions, if any, on which shares of
Preferred Stock of such series may be redeemed or purchased;

($3) provide for 8 sinking fund or purchase fund for the redemiption or purchase of
shares of Preferred Stock of such series and, if any such fund is so provided for the

bensfit of such shares of Preferred Stock, the amount of such fund and the manner of its
application;

{g) determine the extent of the voting rights, if any, of the shares of Preferred Stock
of such series, including but not limited to the right of the holders of such shares to vote
as a separate class acting ‘alone or with the holders of one or more other series of
Preferred Stock and the right to have more (or less) than one vote per share;

(h)  provide for whether or not the shares of Preferred Stock of such series shall be
convertible into, or exchangeable for, shares of any other class or classes of capital stock,
or any series thereof, of the Corporation and, if so convertible or exchangeable, determine
the conversion or exchange price or rate, the adjustments thereof and the other terms-and
conditions, if any, on which such shares of Preferred Stock shall be so convertible or
exchangeable; and

(1) provide for any other preferences, any relative, participating, optional or other
special rights, any qualifications, limitations or restrictions thereof, or any other terms or
provisions of shares of Preferred Stock of such geries as the Board of Directors may deem
appropriate or desirable.
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of Directors™), pursuant to the authority hereby vested in the Board of Directors or as provided
by the laws of the State of Oklahoma, the holders of the Corporation’s Common Stock shall have
exclusively all rights of stockholders and shall possess exclusively all voting power. Each holder
of Class A Common Stock of the Corporation shall be entitled, on each matter submitted for a
vote to holders of Common Stock,i’to ten votes for each share of Class A Common Stock
standing in such holder’s name on the books of the Corporation. Each holder of Class B
Common Stock of the Corporation shall be entitled, on each matter submitted for a vote to
holders of Common Stock, to one vote for each share of Class B Common Stock standing in such
helder’s name on the books of the Corporation.

Section 3. The Board of Directors is hereby expressly authorized, at any time and

from time to time by a resolution or resolutions, to divide the shares of Preferred Stock into one
- Or more series, to.issue from time to time in whole or in part the shares of Preferred Stock or the
shares of any series thereof, and to fix and determine in the resolution or resolutions providing
for the issue of shares of Preferred Stock of a particular series the voting rights, if any, of the
holders of shares of such series, the designations, preferences and relative, participating, optional
and other special rights of such series, and the qualifications, limitations and restrictions thereof,
to the fullest extent now or hereafter permitted by the laws of the State of Oklahoma. The voting
rights, if any, of each such series and the preferences and relative, participating, optional and
other special rights of each such series, and the qualifications, limitations and restrictions thereof,
if any, may differ from those of any and all other series. Unless otherwise provided in the
resolution or resolutions of the Board of Directors providing for the issuance thereof, shares of
any series of Preferred Stock that shall be issued and thereafter acquired by the Corporation

through purchase, redemption, exchange, conversion or otherwise shall return to the status of
authorized but unissued Preferred Stock.

Without limiting the generality of the foregoing authority of the Board of Directors, the
Board of Directors from time to time may (if otherwise permitted under the general corporation
law of the State of Oklahoma):

(2)  designate a series of Preferred Stock, which may be distinguished by number,
letter or title from other Preferred Stock of the Corporation;

(b} fix and thereafter increase or decrease (but not below the number of shares thereof
then outstanding) the number of shares of Preferred Stock that shall constitute such
series;

(c) provide for dividends on shares of Preferred Stock of such series and, if
provisions are made for dividends, determine the dividend rate and the times at which
holders of shares of Preferred Stock of such series shall be entitled to receive the
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SECOND AMENDED AND RESTATED AUG 17 1999
' CERTIFICATE OF INCORPORATION
OF OKLAHOMA SECRETARY
PROMISEVISION TECENOLOGY, INC. OF STATE

TO THE SECRETARY OF STATE OF OKLAHOMA:

PromiseVision Technology, Inc. (the “corporation™), was incorporated in the State of
Oklahoma by filing its original Certificate of incorporation with the Secretary of State of
Oklahoma on September 28, 1968. The corporation filed s First Amended and Restated
Certificate of Incorporation with the Secretary of State of Oklahoma on February 8, 1999. The
Corporation hereby amends and restates its Certificate of Incorporation for the second time in
accordance with a resolution adopted by the Board of Directors of the corporation on June 9,
1999, and approved on such date by the majority shareholders thereof in which wrirten consent
wag given in accordance with Section 1073 of the Okishoma Teneral corporation Act, alf in
accordance with Sections 1077 and 1080 of the Oklahoma General Corparation Act, 18 O.S,
§1001 et seq. (the “General Corporarion Act™), to read in full as follows.

ARTICLEIX
The name of the corporation is PromiseVision chhnd!ogy, Inc. (the “Corporation”).
~ ARTICLETI

The address of the Corporati‘on's registered office in the State of Oklahoma is 12211 N.
Pennsylvanis, Oklahoma City, Okiehoma 73120. The name of its registered agent at such address
is Arlen Best. y

ARTICLE 111

The purpose of the corporation is to engage in any lawful act or activity for which
corporations may be organized under the general corporation law of tha State of Okiahoma.

ARTICLE IV

Section 1.  The amount of toral authorized capital stock of the corporation ‘is
34,500,000 shares, of which 4,000,000 shares shall be Class A common Stock, having a par value
of 3,001 per share (“Class A common Stock™); 30,000,000 shares shall be Class B Commen
Stock, having & par value of $.001 per share (“Class B Common Stock” and coilectively with the
Class A Common Stock, the “Common Stock™); and 500,000 shares of Preferred Stock, having a
par value $.001 per share (“Preferred Stock™).

Section 2. Except for and subject to those rights expressly granted to the holders of |
Preferred Stock, or any series thereof, by the Board of directors of the Corporation (the “Board



