* This form is for illustration only, and dees not constitute legal advice.
* Consult the laws of your state before creating a corporation.

BYLAWS

OF

ARTICLE I
Offices

Section 1.1  Registered Office. The registered office of
the ("Corporation") shall be located at

Section 1.2 Offices. The Corporation may establish or
discontinue, from time to time, such other offices and places of
business within or without the State of Oklahoma as the Board of
Directors deems proper for the conduct of the Corporaticn's
business. '

ARTICLE TI
Members
The wmembers of the Corporation shall consist of the directors
of the Corporation then in office. Members shall have no power
eXcept in their capacity as directors or as otherwise required
under Oklahoma law.
ARTICLE III
Directors
Section 3.1 Number and Term of Office. The business and
affairs of the Corporation shall “be managed by or under the

direction of its Board of Directors, which shall consist of voting
members and nonvoting members.

{a) Voting Members. The number of Directors that shall
constitute the voting members of the Board shall initially consist
of two persons, but that number may be changed from time to time by
the Board of Directors pursuant to a resolution adopted by a
majority of the voting members of the Board of Directors.
Directore shall be elected annually by the voting members of the
existing Board of Directors to hold office until the next annual
meeting or until their respective successors are elected and have
qualified. A board member may vote for himself or herself.




(b) Honorary Directors. Nonvoting members of the Board
of Directors shall be known as Honorary Directors and shall have no
right to vote on the business and affairs of the Corporation.
There initially shall be an unlimited numbexr of Honorary Directors,
hut the number cf Honorary Directors may be changed from time to
time by the Board of Directors pursuant to a resclution adopted by
a majority of the wvoting members of the Board cf Directors.
Honorary Directors shall be appointed annually by the wvoting
members of the Board of Directors to hold office until the next
annual meeting or until their respective successors are elected and
have gualified.

Section 3.2 Place of Meetings. Meetings of the Board of
Directors may be held from time to time at any place, within or
without the State of Oklahoma, or by the means of remote
communication ag authorized by Section 1056 of the Oklahoma General
Corporation Act ("Act"), as designated by the Chair of the Board or
the President.

Section 3.3 Annual Meetings. A newly elected Board of
Directors shall meet as soon as practicable after its election at
the time and place designated by the Chair of the Board or the
President.

Section 3.4 Regular Meetings. Regular meetings of the
Board of Directors shall be held at such times as may be determined
by resolution of the voting members of the Board of Directors. No
notice shall be required for any regular meeting.

Section 3.5 Special Meetings. Special meetings of the
Board of Directors may be called by the President or upon the
written request of at least fifty percent (50%) of the wvoting
nmembers of the Board of Directors. Notice of any special meeting
shall be mailed to each director at that director's residence or
usual place of business not later than three (3) days before the
day on which the meeting is to be held, or shall be given to that
director by telegraph, by telefacsimile, by overnight express mail
service, personally, by electronic transmission, oxr by telephone,
not later than twenty-four (24) hours before the time of such
meeting. Notice of any meeting of the Board of Directors need not
be given to any director if that director signs a written waiver or
submits a waiver by electronic transmission either before or after
the time stated therein. Attendance of a director at a meeting
shall constitute a waiver of notice of such meeting, except when
the director attends the meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of
any business because the meeting 1s not lawfully called or
convened. -

Section 3.6 Action Without Meeting. Any action reguired or
permitted te be taken at any wmeeting of the Board of Directors or
of any committee thereof may be taken without a meeting if all
voting members of the Board of Directors or of such committee, as
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the case may be, consent in writing or by electronic transmission
and the writing or writings or electronic transmission or
Cransmissions are filed with the minutes of proceedings of the
Board of Directors or of such committee; and the filing shall be in
paper form if the minutes are maintained in bPaper form and shall be
in electronic form if the minutes are maintained in electronic
form,

Section 3.7 Presiding Officer and Secretary at Meetingsg.
Each meeting of the Board of Directors shall be presided over by
the Chair of the Board of Directors, or in his or her absence, by
the Vice Chair of the Board, and if neither is present then by such
voting member of the RBoard of Directors as shall be chosen at the
meeting. The Secretary, or in his or her absence an Assigtant
Secretary, shall act as secretary of the meeting, or if no such
officer is present, a secretary of the meeting shall he designated
by the person presiding over the meeting.

Section 3.8 Quorum. A majority of the total number of
voting members of the Board of Directors shall constitute a quorum
for the transaction of business. In the absence of a guorum, a
majority of those voting members present (or if only one be
present, then that one) may adjourn the meeting, without notice
other than announcement at the meeting, until such time as a quorum
is present. The vote of a majority of the voting members of the
Board of Directors present at a meeting at which a quorum ie
present shall be the act of the Board of Directors.

Section 3.9 Meeting by Telephone. Members of the Board of
Directors or of any committee thereof may participate in a meeting
of the Board of Directors or of such committee by means of
conference telephone or gimilar communications equipment by means
of which all persons participating in the meeting can communicate
with each other. Such participation shall constitute presence in
person at such meeting. Lo

Section 3.10 Compensation. Directors may receive reasonable
compensation for their services as directors or as members of
committees. Directors may be reimbursed for reasonable and actuzal
ocut-of-pocket expenses incurred by them related to the performance
of duties other than of a routine and oxdinary nature.
Reimbursement of any such expenses shall be subject to the approval
of the Board of Directors. :

Section 3.11 Resignations. Any director, member of a
committee or other officer may resign at any time by giving written
notice thereof to the Chair of the Board or the President. Such

resignation shall be effective at the time of its receipt, unless
a date certain is specified for it to take effect. Acceptance of
any resignation shall not be necessary to make it effective.



Section 3.12 Removal of Directors. Any director may be
removed, with or without cause, at any time by affirmative vote of
a majority of the voting members of the Board of Directors.

Section 3.13 Filling of Vacancieg. 1In case of any increase
in the number of directors or in case of any vacancy created by
death, removal, or regsignation, the newly created directorships, or
as the case may be, the vacancy or vacancieg may be filled by the
Board of Directors at any meeting by affirmative vote of a majority
of the remaining voting mewbers of the Board of Directors though
the remaining directors be less than a quorum. Any director so
chosen ghall hold coffice until the next annual meeting of the Board
of Directors or untii his or her successcr shall be elected and
qualified. o

ARTICLE IV

Committees

The Board of Directors may designate one or more committees,
each such committee to consist -of one or more Directors of the
Corporation. In the absence or disqualification of a member of a
committee, the member or members thereof present at any meeting and
not digqualified from wvoting, whether or not he, she or they
congtitute a quorum, may unanimously appoint another member of the
Board of Directors tc act at the meeting in the place of any such
absent or disqualified member.  Any such committee, to the extent
provided in such resclution or resolutions, shall have and may
exercige all the powers and authority of the Board of Directors in
the management of the businesgss and affairs of the Corporation and
may authorize the seal of the Corporation to be affixed to all
papers which may require it.

ARTICLE V
The Officers
Section 5.1 Designation. The Corporation shall have such

officers with such titles and duties as set forth in these Bylaws
or in a resolution of the Board of Directors.

Section 5.2 Election and Qualification. The officers of
the Corporation shall consist of a President and a Secretary.
There ghall be such other cfficers and agents of the Corporation as
the Board of Directors may deem advisable. Officers shall be
chosen in such manner as determined by the Board of Directors.

Secticn 5.3 Texrm of Office. Each officer shall hold office
from the time of his or her election and gualiification to the time
at which his or her successor ig elected and gualified, or until
his or her earlier resignation, removal oxr death.




Section 5.4 Resignation. Any officer of the Corporation
may resign at any time by giving written notice of such regignation
to the Chair of the Board or to the President. Any such
resignation shall take effect at the time specified therein or, if
no time be specified, upon receipt thereof by the Chair of the
Boaxd or the President. The acceptance of such resignation shall
not be necessary to make it effective.

Section 5.5 Removal. Any officer may be removed ar any
time, with or without cause, by the Board of Directors.

Section 5.6 The Pregident. The President shall be the
chief executive officer of the Corporation and, subject to the
control of the Board of Directors, shall have general and active
charge, control and supervision of all of the business and affairs
of the Corporation. The President shall report to the Board of
Directors, and shall direct the implementation of the decigions,
policies and procedures established by the Board of Directors. The
President shall have general authority to execute contracts and
cther documents in the name and on behalf of the Corporation, and
in general to exercise all the powers generally appertaining to the
chief executive officer of a corporation.

Section 5.7 Vice Pregident. Each Vice President, if any,
shall have such powers and shall perform such duties as shall be
assigned to him or her by the Board of Directors. Buring the
absence of the President or during his or her inability to act, a
Vice President designated by the Board of Directors shall exercise
the powers and shall perform the duties of the President, subject
to the direction of the Board of Directors.

Section 5.8 Secretary. The Secretary shall attend meetings
of the Board of Directors and record votes and minutes of such
proceedings, subject to the direction of the Chair of the Board;
assist in issuing calls for meetings of directors; keep the seal of
the Corporation and affix it to such instruments as may be required
from time to time; keep the books and records of the Corporation;
attest the Corporation's execution of instruments when requested
and appropriate; make such reports to the Board of Directors as are
properly requested; and perform such other duties incident to the
office of Secretary and those that may be otherwise assigned to the
Secretary from time to time by the President or the Chair of the
Board.

Section 5.9 Ireasurer. The Treasurer shall have custody of
all corporate funds and securities, and shall keep full and
accurate account of receipts and disbursements in books belonging
to the Corporation. The Treasurer shall deposit all moneys and
other property in the name and to the credit of the Corporation in
such depositories as may be designated by the President or the
Board of Directors. The Treasurer shall disburse the funds of the
Corporation as may be ordered by the Board of Directors, or the
President. The Treasurer shall render to the President and Board



of Directors at the regular meetings of the Board of Directors, or
whenever they may request 1t, an accourit of all his or her
transactions as Treasurer and of the financial condition of the
Corporation. If required by the Board of Directors, the Treasurer
shall give the Corporation a bond for the faithful discharge of his
or her duties in such amount and with such surety as the Board of
Directors shall prescribe.

Section 5.10 Other Officers. Each other officer of the
Corporation shall have such powers and shall perform such duties as
shall be asgigned by the Board of Directorsz.

Section 5.11 Compengation. The compensation of each officer
shall be determined by the Board of Directors.

ARTICLE VI

Indemnification of COfficers,
Directors., Emplovees and Agents -

Section 6.1 Indemnification Other Than in Action by or in
Right of the Corporation. To the fuliest extent and in the manner
permitted by the laws of the State of Oklahoma and specifically as
is permitted under Secticn 1031 of the Act or its successor or any
other law which may hereafter be enacted granting tc a corporation
the powers of indemnification, the Corporation shall indemnify any
pergon 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 c¢ivil, criminal, administrative or investigative, other
than an action by or in the right of the Corporation, by reason of
the fact.that such person is or was a director, officer, employee
or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, -employee or agent of
another corporation, partnership, joint wventure, trust or other
enterprise against expenses, including attorneys' feeg, judgments,
fines and amounts paid in settlemént actually and reasonably
incurred in connection with such action, suit, or proceeding if he
or she acted in good faith and in a manner he or she reasonably
believed to be in and not opposed to the best interests of the
Corporation, and with respect to any criminal action or proceeding,
he or she had no reasonable cause to believe his or her conduct was
unlawful. Determination 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 did not act in good faith and in a
manner which he or she reasonably believed to be in and 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 or her conduct was lawful.




Section 6.2 Indemnification in Action by or in Right of the
Corporation. The Corporation shall indemnify any person who was or
is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the
fact that he or she is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other
énterprise against expenses, including attorneys' fees, actually
and reasonably incurred by him or her in connection with the
defense or settlement of such action or suit if he or she acted in
good faith and in a manner he or she reasonably believed to be in
or not opposed to the best interests of the Corporation; 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 liable for negligence or misconduct in the performance of his or
her duty 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
reascnably entitled to indemnity for such expenses which the court
shall deem proper.

Section 6.3 Further Indemnity. To the extent that a
director, officer, employee or agent of the Corporation has been
successfiul on the merits or otherwise in defense of any action,
gulit or proceeding referred to in Section 6.1 Oor 6.2 above, or in
defense of any claim, issue or matter therein, he or she shall be
indemnified against expenses, inecluding attorneys' fees, actually
and reasonably incurred by him or her in connection therewith.

Section 6.4 Limitations on Indemnity. Any indemnification
under the provisions of Section 6.1 or 6.2 above, unless ordered by
@ court, shall be made by the Corporation only as authorized in the
specific case upon a determination that indemnification of the
director, officer; employee or agent is proper in the circumstances
because he or she has met the applicable standard of conduct set
forth in Section 6.1 or 6.2, as applicable. Such determination
shall be made:

(a) by the Board of Directors by a majority wvote of a
quorum consisting of directors who were not parties to such action,
suit or proceeding; or

(b)  1if such a quorum is not obtainable, or even if
obtainable, if a quorum of diginterested directors so directs, by
independent legal counsel in a written opiniocn.

Section 6.5 Advance of Indemnification Expenses. Expenses
incurred by an officer or director in defending a civil or criminal
action, suit or proceeding may be paid by the Corporation in
advance of the final disposition of such action, suit or proceeding







