) T

(TS RO

S
&

A

4

R \\\\ R

OF

BARTER BYSTENS, INC.

I, PETE T. CENARRUSA, Secretary of State ol the State of idaho, hereby certity that

duplicate originals of an Application of BARTER SYSTENS, INC.

for a Certificate of Authority to transact business in this State.

Authonity to

duly signed and verified pursuant to the provisions of the ldaho Business Corporation Act, have
been recelved in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by Jaw. Lissue this Certificate of

BARTER SYSYTEMS, INC.

to transact business in this State under the name BARTER SYSTENS, INC.

and attach hereto a duplicate original of the Application

for such Certificate.

19 81

e R A e R AL

il

G2 7 Comarean

SECRETARY OF STATE

Corporation Clerk

CAU 779

A A A A el I

I R M s e e e O B A RN




APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho. 4’
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hereby applies fora Cﬁl’tlflf €
of Authority to transact business in your State, and for that purpose submits the following statemcnt =

1. Thename of the corporationis Barter Systems, Inc. "‘i
L
L e
-y . . - 2
2. *The name which it shall use in Idaho is Barter Systems, Inc. “ -
Oklahoma

3. Itisincorporated under the laws of

August 2nd, 1979

4. The date of its incorporation is and the period of its

duration is 50 years

5. The address of its principal office in the state or country undcr the laws of which it is incorporated is

4848 N. MacArthur, Oklahoma City, OK, 73122

6. Theaddress of its proposed registered office in Idaho is 300 Novth &th Street
G 18X 4 y Tdahs 8370] ,and the name of its proposed

registered agent in Idaho at that address is C.T1 C orpora '(L)‘on S 2y lem
7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

To carry on the business of operating a membership

trade exchange.

8. The names and respective addresses of jts directors and officers are: Please See The atiac hed,
vpdatfed |ist  of corperatien officers.

Name Office Address
4848 N. MacArthur
J. Kennard VYoyles FExec. V.P., Trading OQOklahoma City, OK. 731272
4848 N. MacArthur
ey il kY 7 T 1 W -~ — Oklahoma Gity—OK—73122

4848 N. MacArthur

B3 Kled e s X

4848 N. MacArthur
T. Dean An Director Oklahoma City, QK. 73122

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is;

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value

3,000 Common Voting $1.00

feontinued on reverse)
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10. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par

value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
%5'00 Common Voting $1.00

1. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

Dated Measq G

- = " /
By K, Dean A nelrus
Tts _ Pregident
N
and __AX A
IS O FAEE
Its Secretary

STATEOF _____ O Klahoma )

)ss:
COUNTY OF _Q_Qq,bnmo\_ )
I GRS S o
1, TAA L &*'} L , a notary public, do hereby certify that on
ooy T : -, v
i L 2 Il
this / o day of AN VN .19 7 , personally appeared before
- Yy pp
G ke (lodiiee
me ' ] . who being by me first duly sworn, declared that he
wthe LA eca bt of ik Fep b, | S

{7

. . Lhos joa &L — ‘{
that he signed the foregoing document as :j/f‘“ Ry v
statements therein contained are true. /

GG ¢
)( 1".%7{;)&{.\. DS NN S S

of the corporation and that the

Notary Public

*Pursuant to section 30-1-108(b)(1}. Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect.




CORPORATE OFFICERS

T. Dean Andrus - President of Finance
4848 N. MacArthur
Oklahoma City, Oklahoma 73122

Dr. Robert N. Brady - President for Training and Development
4848 N. MacArthur
Oklahoma City, Oklahoma 73122

Larry M. Inks - President and Chief Executive Officer
4848 N. MacArthur
Oklahoma City, Oklahoma 73122

Gordon H. Thompson - President for Government Relation
230 B Cumberland Blvd
Nashville, Tennessee 37228

J. Kennard Voyles -~ Executive Vice President Trading
4848 N. MacArthur
Oklahoma City, Oklahoma 73122

Buryl McClurg - Vice President
413 Welshwood Dr.
Nashville, Tennessee 37211

Marvin 0. Inks - Secretary
4848 N. MacArthur
Oklahoma City, Oklahoma 73122

Ron Barrus - Assistant
4848 N. MacArthur

r
Oklahoma City, Oklahoma 73122 c.ompirolle
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OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF INCORPORATION

WHEREAS, Mﬂmywmdaéfwmwﬁda/

BARTER SYSTEMS, INC.

Aaaeéaygﬁkaﬁowaé9ggzzeQZZégé%;ye4a§¢QZS%EAaa@ﬁﬂamaéma%paée££;m¢942£9
NOW THEREFORE, ., fhe undessigned, Secrelasy of Slate of the Sate of
Ok arnabog wistize of thefrocsens westoclinme by loss, o enclyy issoce Ohis Cerlificate

gﬂfwa%méaw
INTESTIMONY WHEREO FJWMW/WMJCM&@@W

Gitock at bhe City of Oklahoma by, Hisima

August )M@ 7.9 79
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ARTICLES OF fNCQRPOﬁATION
OF
BARTER SYSTEMS, INC.
TO THE SECRETARY OF STATE

STATE OF OKLAHOMA:

we, the undersigned incorporators, whose names and addresses
are shown below, being persons legally competent to enter into con-
tracts, for the purpose of forming a corporation under "The Busi-
ness Corporation Act" of the State of Oklahoma, do hereby adopt
the following Articles of Incorporation:

1. The name of this Corporation is:

BARTER SYSTEMS, INC;ﬁa/

2. The address of its registered office in the State of
Oklahoma 1s Suite 282, 6161 N. May Avenue, Oklahoma City, Oklahoma,
County of Oklahoma, and the name of its registered agent is
J. Ted Bonham, 6161 N. May Avenue, Oklahoma City, Oklahoma.

3. The duration of the Corporation is fifty (50) years.

4. The objects and purposes for which the Corporation is
organized are:

(a) To carry on the business of operating a membership
trade exchange and to act as brokers, distributors, wholesalers
or agents, to trade, barter, exchange, sell, buy and deal in,
at wholesale, retail or otherwise, merchandise, goods, services,

wares, equipment, supplies and commodities of every sort, kind,

or description, and to carry on any other
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business, whether manufacturing or otherwise, which can be
convenientiy carried on with any of the objects of this Corpora-
tion.

{bY To engage in the transportation of property by motor
vehicle; to engage in the general transportation and communication
business and to buy, sell, lease, own or operate other motor car-
riers, broadcasting stations and facilities; to buy, sell, lease,
own or operate terminals and warehouses and engage in warehousing
business; to buy, sell, deal and engage in the sale of motor ve-
hicles and parts.

{c} To make and purchase materials for the construction
of buildings; to erect buildings; to own, manage, operate, lease
and sc¢ll buildings; to conduct and carry on the business of builders
for the purpose of building, repairing or doing any other work in
connection with any and all classes of buildings and improvements,
including the locating, laying out and construction of roads, ave-
nues, sewers, bridges, wells and generally all classes of build-
ings, erections and works, both public and private, or integral
parts thereof.

(d) To purchase, take, own, hold, deal in, mortgage or other-
wise encumber and to lease, sell, exchange, convey, transfer or
in any manner whatever dispose of real property; to acgquire lands
for the purpose of prospecting for and obtaining bil, gas and other
jminerals; to drill oil wells, and to acquire drilling rigs or other
machinery necessary to such purposes; and to produce and market

oil and other minerals.
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{(e) To enter into partnership or other arrangement for shar-
ing profits or cooperate with any entity carrying on any business
capable of being conducted so as to benefit this Corporation; to
acquire the assets and assume the liabilities of any entity; to
pay for the same in cash, stock or otherwise; to hold or dispose
of the property so purchased; and to conduct any business so ac-
gquired.

(f) To borrow and lend money and to negotiate loans; to
draw, accept and endorse notes, accounts receivablé, bonds, stocks,
debentures and other securities; to subscribe for, acquire, hold
and dispose of shares of stock, bonds, accounts, and other securi-
ties of any government, person or corporation.

(g} To purchase or otherwise acquire, apply for, register,
hold, use, assign, sell or in any manner dispose of and to grant
licenses, franchises, or other rights in, and in any manner deal
with, patents, inventions, improvements, processes, formulas, trade-
marks, trade names, copyrights or otherwise.

{h} To have one or more offices and to conduct any or all
of its operations and business and to‘promote its objects within
or without the State of Oklahoma, without restriction as to place
or amount.

(i) To do any or all of the things herein set forth as prin-

cipal, agent, contractor, trustee or otherwise, alone or jointly,

with natural persons, or any legal entity.
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(j} The objects and purposes specified herein shall be re-
qarded as independent objects and purposes and, except where other-
wise expressed, shall be in no way limited nor restricted by refer-
ence to or inference from the terms of any other clause or para-
graph of these Articles of Incorporation.

The foregoing shall be construed both as objects and powers
and the enumeration thereof shall not be held to limit or restrict
in any manner the general powers conferred on this Corporation by
the laws of the State of Oklahoma.

5. All of the shares to be issued by the Corporation shall
be of one class, that is, Voting Common Stock, of a par value of
$1.00 per share. The aggregate number of shares which the Cor-
poration shall have the authority to allot is Three Thousand
(3,000).

6. The amount of stated capital with which this Corpora-
tion will begin business is Five Hundred Dollars ($500.00)
which has been fully paid in.

7.  The number of shares to be allotted by this Corporation
nhefore it begins business, and the consideration received by the

Corporation therefor, are:

Number of Consideration
__Shares Received
500 $500.00

f. The number of directors of this Corporation shall be

as specified in the By-Laws, and such number may from time to

e et e ot 4 e e = = T R . [y ——— RS L SE O
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time be increased or decreased under the By-Laws or any amend-
ment, or change thereof, provided the number of directors of the
Corporation shall not be less than three. The number of direc-
tors to be elected at the first meeting of the shareholders is
three. Directors and officers need not be shareholders. In case
of vacancies in the Board of Directors, a majority of the remain-
ing members of the Board, even though less than a quorum, may
elect directors to fill such vacancies to hold office until the
next annual meeting of the shareholders.

9. No contract or other transaction between the Corpora-
tion and any other corporation, whether or not a majority of the
shares of the capital stock of such other corporation is owned by
the Corporation, and no act of the Corporation shall in any way
be affected by the fact that any of the directors of the Corpora-
tion are pecuniarily or otherwise interested in, or are directors
or officers of, such other corporation; any director individually,
or any firm of which such director may be a member, may be a party
to, or may be pecuniarily or otherwise interested in, any contract
or transaction of the Corporation, provided that the fact that he
or such firm is so interested shall be disclosed or shall have been
kxnown to the Board of Directors, or a majority thereof; and any
director of the Corporation who is also a director or officer of
_such other corporation, or who is so interested, may be counted

" in determining the existence of a gquorum at any meeting of the
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noard of Directors of the Corporation which shall authorize
such contract Or transaction, and may vote thereat to authorize
such contract Or transaction, with like force and effect as

if he were not such director or of ficer of such other corpora-=
tion or not soO interested.

10. In furtheranbe and not in limitation of the powers con-
ferred by the laws of the State of Oklahoma, the Board of Direc-
tors of this Corporation is expressly authorized:

To make, alter, amend, add to, revise, OX repeal the By-

Laws in any manner not contrary to the laws of the State of Okla-
homa;

To authorize and cause its officers to execute mortgages
and liens upon the property, both real and personal, and upon the
franchises of this Corporation;

To designate, by resolution passed by a majority of the whole
Board, one Or more committees, each to consist of one or more direc-
tors, which committees, to the extent provided in such resolution
or in the By-Laws of the Corporation, shall have and may exercise
any or all of the powers of the Board of Directors in the manage-
ment of the business and affairs of this Corporation and shall have
power to authorize the cseal of this Corporation to be affixed by
its officers to all papers which may require it;

A majority of the stock issued and outstanding of this Cor-

‘poration having voting power may in the By-Laws confer power

- I  rAm e e e B




00023702260

additional to the-f&regoing upon- the directors, in addition to the
powers and authoritie$ exﬁressly‘conferred upon them by law.

11. No shareholder of this Corporation shall have any pre-
emptive or preferential right of subscription to any shares of
stock of this Corporation, whether now or hereafter authorized,
and to any obligations convertible into stock of this Corporation,
authorized, issued, or sold.

Signed at Oklahoma City, Oklahoma, this 9 " " day of July,

1979.

‘ ‘ i
QD e S B b Jioan K MetdBirten

J. Ted Bonham, Incorporator Susan K. McWhirter, Incorporator
Suite 282, 6161 N. May Ave. Suite 282, 6161 N. May Ave.
Oklahoma City, Oklahoma 73119 Oklahoma City, Oklahoma 73119

(i;%g;pmu£<;2CZ§2Q&€L%

Lynne A. Stewart, Incorporator
Suite 282, 6161 N. May Ave.
Okiahoma City, Oklahoma 73119

'@W%"'
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STATE OF OKLAHOQA ) .
) 88
COUNTY OF OKLAHOMA )

Before me, the undersigned, a Notary Public in and for said
County and State, personally appeared the above named incorpora-
tors, to me known to be the identical persons who executed the
foregoing Articles of Incorporation, and acknowledged to me that
they executed the same as their free and voluntary act and deed
for the uses and purposes therein set forth, on this dji__ day
of July, 1979,

IN WITNESS WHEREOF, I have hereunto set my hand and seal

the day and year last above written.

L

%&QQ®5/MQNQ7¢%)

Notary Pu 1

My commission expires:

/02075
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AFFIDAVIT AS TO PAID IN CAPITAL
BARTER SYSTEMS, INC.

STATE OF OKLAHOMA )
SS.

COUNTY OF OKLAHOMA )

The undersigned, of lawful age, being first duly sworn,
each for himself, deposes and says:

That they are the incorporators of the above named proposed
Corporation, and that the amount of stated capital with which said
Corporation will begin business as set out in its attached Articles

of Incorporation, has been fully paid in.

\

NN )
T Bonham

Mumn . IMechhigeo

Susan K. McWhirter

(~i>zi;yx&/)C:;zéiééaﬁf4fﬂ

Lngﬁ A. Stewart

Subscribed and sworn to before me this & day of July, 1979.

%5/4 & Lrcecdoncmte

Notary Pgbl'c &/

My Commission Expires:

/0-2D" X2




