
ARTICLES OF INCORPOMTION
OF

GAMECOI\d,INC.

Thc undasigned natrnal persorL ofthe age of eightear yean or mofc, a rcsidcnt of the gtare
of Toras, arfingas aa iacorpor:ator of a corporation tmder the Taras B$ineca Corpomion Acr, does
hereby adopt the following Articlcs of Incorporation for such corpontion:

ARTICLE ONE

The nrme of the oorporation(the-Campawy') is GameComr Inc.

ARTICLE TWO

The period of its dwation is perpctu,al.

ARTICTE THREE

The purposc for which the Compary is organized is to transact any or all lawful businccs for
whichcorporations maybe inco'rporated underthe Te:<as Buslnoss Corporation AcL as amcnded, and
in effect from time !o time (the trIBCltr).

ART1CLE FOUR

(A) AulorEed Capttal Stock, Tbc aggrcgerc nuslbg of shgrcs of all classcs of stock trp
Cornpany shall have authority to issuc rs 521000,000 consrting of and divided into:

(t) onc class of 50,000,000 shares of Common Stoc}, par value $0.005 pcr sharc (thc
nCommonSroc&"); ald

(ii) one class of 2,000,000 sbsrcs ofFreferrcd Stock. par value $0.005 (lhe"Pr$ened
Stocl{), which may bc divided into and issucd in onc or morc scrics, as hereinaftcr
provided.

(B) Serlcs. The hefened Stock may bc divided into smd issred in, u any time md fiorn
time to ums, onc or molg scrics as thc Board of Directors shnll dctsrminc pursuant to thc authority
hereby vestod in it The Board of Diroctors shall have the arnhority ro estautfuh ssries of unissuod
shares of hcferrcd Stook, at any timo and fiom time to time, by fixing and detnrmiuing thc
designations, prcfuences, limigtions and relative rights of the shares of the series, subject to ad
within the limitations of the TBCA and the Articles of Incorporation, includiug without limftation
tlc following;

(a) the nunbcr of sharos constituting the sories and thc distractrve dcsignation of that
scaies;
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(b) thc dividc,nd ratc on shares of thc scrics, thc dividcnd pal'mcrt datcq u/hqthcr
dividen& shall be cunulative (and, if so, from which dato or datcs), non+unuladve,
or partially oumulatvc, and the relative dghts of priority, if any, of palment of
dividends oaths shares of the series;

(c) the amount payablc to thc holdcrs of sbares of thc scries upon rrry voluntrry or
involuntary liqurdetion of tbe Company;

(d) thc p,refercoce in Oe assets of ore Company over any othen class, classas or seriss of
shares upon ttre voluntary or involuntary liquidation of the Company;

(c) whether the sharcs of the series are redeemable at the option of the Company, thc
shareholder or another person or upo! ocorrense ofa dcsignased event an4 ifso, the
pricc payablc upon rcdcmption ofsharcs oftbe series and thc tcrms and conditions
on which such shares an redeomable;

(0 tbe provisions of the sinking fund, if any, for the rcdecrptroa or purchasc of sharcs
of the series;

(g) tho voding rights, if *y, of thc sharcs of thc scriqs;

(h) the terurs and conditions, if eoy, on which zuch sharcs may be convenod, at thc
option of thc Compeny, thc sharcholder or anothcr pcrson or upon occunarce of e
dcsignated eveot into sharcs of any otber class or series:

(t) the terms and cooditions, if any, on which such shareg may be exohanged, et thc
option ofthe Corapany, the sbrrcbolder or anothcr pcrson or upol. occunrtcc ofe
designated evont, for shnrcs, obligations, indebtedness, cvidences of orrrncnhip,
ngbts to purcb.ase sect:rities or otber securities of tbe Company or onc or morc othcr
domestic or hreign corporations or othgr entities or for othor property or for any
combination of tbe forcgoing; aua

6) ary other special dgbts md qualificatiorsr limitations or rcstictions pcrmitcd by erc
TBCA to be graded to or imposed oo the series.

Atty ofthe dcsignations, ptcfcrenccs, limiations and rcl*ire ri@ts ofthe shas of any scries
so cstablishcd may bc nradc dcpcndcot upon facts asccrtainablc outsidc tbc Afiiclcs of krcorporation,
wttich facts may include futwe acts of the Company, provided that thc aanncr in which snch fasts
shall opcratc upon thc designatious, prefcrcnces, limitations and rclative rights of the slmres of any
series shall be set forth in the resolution or resolwions enablishing rhe sories.

All shares within the same seri€s of heferred Stock shall be identical cxccpt as to the &rc
of issuc and the dates from which dividcads on sharcs of tbe serics issucd on diffcrent dates will
cumulatc, if cumulative. The Board ofDirectors shall havc thc authodty to increasc or dccrease the
numbcr of shares mthin oacb scries ofhsfcned Sack: provlde4 that tho Board of Directors nry
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not decrc8s€ thc ntmbor of sharcs within a sgies to less th^n fl16 nrrnber of sharcs wi{ris flrh serics
that are then outstanding,

- . (C) . Pryemptive Rlehts. No shareholder of the Company stratl by tcason of thc
sharcholdcrrs holding shares 9f *y .lass or serics havc any prccqrptivc o. pneie.eonal dght to
purchasc or subscribe to any sharcs of any class or seri6 ofthc Cornpany, no* ot hstcaftcrto bc
aurhorized, or ary notcs, debcnturcs, bonds orother secruities 

"onuorlUto 
into or oarrying opions

or wanen$ to ptrchCIe shalps of any claes or saies, now or hooafter to bc arthorizc4 wlcthcr or
not the issttsncc ofany such shares, or sush notes, dcbcuturcs, bonds or otler securibes, would
advenely afrect the divtdend o'r voting rights of such sharchold€$, othet than such tighg if any, as
thc Board of Dirqcrors in its dissetion nay fix; and the Board of Directors mey issuJshrres oiany
clasg or scnes ofthc Company, ot any not€s, dcbcnturcs, bonds or other recuriti.s convcrtible into
or oarrying options of warants to purchaso shares of any class or scricg, without offering any such
sltares of any class or $rics, oithgr in whole or in part, to thc o<isflng strarcbolders of dy ciass ot
serics,

(D) Subordtnatlon of Cornmon Stock. The Common Stock shall be subject and
subordinate to ttrc dgbts, privilegcs and p'rcfsrenccs of any scrics of prtfcned Stock to the epctctrtsst
fortb jn tbe resolution or resolutions of the Board of Drcctors eetablishing 0rc series.

Other Provlstons Applrcable to Capitat itock.

Each outstanding share of Commou Stock stnll be cotitled to one votc on each mdtr
subortted.to a vot€ at arnccting of sbarsholdsls, o(c€?t as otbprwrse povided by ttre
TBCA or as set foflh in the resolution or resolutions of thc Board of Dirostors
establishing anyscrics of Prderred Stoclc.

At each clcction for diregtors of the Conpaay ('Directorf'), every sharcholder
entitled to vote Et such elcction shatl [avc tbc rilfrt to voto tiri nrmbor of shares
oqmed h srrch shar,eholder for as many pqrsons as tlrele are Dircctors to bc clcctcd
and for whose election such strareholdcr has a right to vo8;i provtdcd Sat ctrrnulatiw
voting in tbe eloction for Drrectors is probibrtcd.

In the cvsnt of any dissolutioa, liquidaton or wiading up of the coopaoy, but
subjeot to the rights of rhc holders of any scries of Prcfcrred stoclq holdcrs of
Common Stock slnll be endtled to receive pm rata all of &e rtrraining asserc of the
Company available for distibution ro rts sbarcholdsrs.

Subject to the rights of the holdcrs of Prcfercd Stock as sst forth in the rtsolution or
rcsolutioru of the Board of Directors ostablishing any scrics of Preferrcd Stoclq
divide,nds may be paid upon Common Stock to tho oxolusion of Proforrcd Stook out
of any assets of the Company available thcrefor.
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ARTICLE FI1E

Thc sbcet ad&sss of thc Compaay's registcrcd offcc is 440 Norttr Centcr, fulingtoa Tcxas
76011, and the nsrre of its registered agent at that address is L. Kelly Joncs.

ARTICLE SD(

(A) Number. The number of Directors consiorting ths Board of Directors of tho
Company shall bc fixcd from tima to tine by thc Board of Directors by the affirmative voto of not
less thao a mqiority of the Coutinuing Drecon (as defined in Article t'hl U,rt shall not be lcss thnn
&rec (3), subjcct to such rights to elect additional Directors undcr such spccified circumsunccs as
may be santcd to holdcn of Preferred Stoch

(B) Reqwred Yote to Elect Dtrectors, With rcspegt to thc eicction of Dirtetors, the act
of thc sbar,eholdors elccting the Dirwto'rs shall be a votc of the holders of a majority of the
outstanding sharca ontitled to vote in thc clcctioo of Direstors.

(C) Term, Diremn shall hold office until theitresDoctive succcs$ors shall havc bcerr
clcctcd and qualified

(D) Renoval Diregton rnayb reopved tom ofico, with orwithow caule, onlyby the
afdrmativc votc of&e hotders of not tess than a majority of thc our$tanding $harcs errtitled to vote
in thc eloction of Dtrpcton, if notice of the intention to aot upon such matter shaJl have bceo given
irnthc aotice calling forthe mecting.

(E) Vacancies; hprease in Nwnber of Directors. Subjcct to srdr righ8 to elect Directors
under specified circumstanccs as may bo gnnted to holdctc of heferred Stook, nowly soatod
directomhips resulting fom any inorcase in thc rnrmbcr of Direaors urd rny rracancics on tlrc Boand
of Direcors resulting tpn deattu rcsigratioru disqualificarion, rcraoval u othm ncason shsll b€ fiUed
solely by the affinnative votc of a majority of the Cootinuing Directors, wcn though lcss tbao a
quonlm of the Board of Drectors. No decrease in the number of Directon constituting thc Bood
of Drectors shall shorleol tho term of any hcumbcnt Direqtor.

(F) Intlal Dtrectors. Tb,e numbcr of Diregtors con*itr*ing the initial Bossd of Directors
is throc (3), zubject to bcing incrcascd or deqsascd as set forth abovc. Thc rramcc and addrcsscs
of the psrsolls who are to scrvc as Drcctors untl the fint alrnrral mecting of sharcholdcrs or until
their respective successors are elestEd and qualified" are ds follows:

Nasrc Addrcss

440 North Center
Arlinglon, Texas 7601I

L- Kelly Joncs
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W Jamcs Polmtcr

John F. Alcckncr, Jr.

City CentcrTower II
301 Cornnerce Sftet, Suite t205

Fort Worth, Toras 76rc2

1901 RockcliffCourt
Arttugtorq Texas 76012

ARTICLE SEVEN

To the fuilost ctftent pcmitad by law, a Dircotor shall uot be liable to the Company or its
stnrcholdcrs for monctary danagcs for any act or ooission in hrs capacity as a Dircctor. Any rspeal
or modification of this Articlc strall be prospective only and shall not adv$sely affcct any limitation
of thc pcrsonal liability of a Director existing at the time of the repoal or modificabon Tbe
p'rovisions of this Articlo shall not be decmod to limit or prcclude indc,rr:nification of a Directot by
the Company for any liability of a Direstor that has not bsan oliminatod by tho provisions of this
Article. 

,
ARTICLE EIGT{T

(A) Power to Aher, Arncnd or Repcal Bylaws. The power to altcr, arnon4 suspnd or
repcal the Bylaws or to adop new Bylaws shall be vested in, and shall require tbe affirmadve vorc
of not lcss tban a majority of the Contiauing Dircctors (as dcfined in Article Ta,)i provtdcdthnt arry
Bylaw or ameodment thereto as adopted by the Board of Directors may be dtcndn ancodcd,
suspanded or repcaled by thc affirmatvc vote of the holders of not less tlrarr 66 2/3Vo of thc
outsuanding Voting Sock (as defined in Article Ten) or a uew Bylaw in licu thqcof may be adopted
by voc of nrsh shareholders. No Bylaw thlt brs been altcrcd, amcndcd or adoptcd by srch a votc
ofthe sha&holders maybe alterdanrernded orrepeoted byvotc of rhe Di$ctorsuntil twoyeas shnll
have cxpircd since such astion by such votc of shareholdqs.

(B) Bylew Stock Owncrshry Restrictions. Thc Board of Dirccto'rs shall have the powec
and authority, from titne to time. to adopt, alter or amond tbc Bylaws to add or amend such
provisions as n tboir jtdgmcnt may bc ncccssary or appropnate to onsurc tbat the Company Nnd ib
sbareboldsrs satisfy the citizenship or other requircnronts irrposcd by at y fueral or sate lerv rclaring
to tlrs ouacrship, possession or leasing of any propefty, licerues or rigfits of any naturo whatsoover
in whioh the Company or any of its subsidiarics may have or hcncaftcr havo, or scek to have, any
right or inteccst. Wrthout limiti4 srch geneml powers, thc Board of Dirsgtors shall hrve thc powrc
and authodty, &om time to time, to adopg alter or amend ttre Eylaws to add or amend provisiom
that fat srch purposc impose restictrons on the transfsr or regisration of nans r of ths shacs of
tho Company, inoluding wi&out lirnitauon restrictions that:

(1) obligate thc holders of rhc resnicted shues to offer o the Company or to any
othcr boldss of shares of the Company or to any otbcr pcrson or to any combinrtion of thc
foregoing a pnor oppornufty, to bc cxerprsed within a reasonabte time, to acquire tbe
restncted sharcs:
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(2) provide tbat the Cocrpany or the boldem of any class of shares of the
Company must consent to any proposed transfor of tho rEsrictod sharos or approvo the
proposed transferee of the restnctcd sharcs bcforc thc trmsfcr may be cffccted; 

- -

(3) probibit tre ransfel of the rcstic.ted sbar6 to designsted p€,Bons or slassts
ofpersons; or

(4) maintain any tax or other $tatus or advantagcto thc Company.

ARTICLE NINE

(A) No Sharcholder Wrlnen Consefi Actton Any actor tequired orpermithd
to bc takcn by thc strarcholdcrs of the Company must be ofrectcd at a duly callod lnnual or
epecid meeting of such holdcn and may not be effeoted by any conscnt in rwiting W srch
holdcrs.

(B) Spectal Meerings of Slwreholders, $ubject so $rch rights to call qpecial
mcctings of strareholdcn rurder spccrficd circwnstanscs rs mry bc gant€d to holders of
Ptcfcrled Stoclg special meetiugs of strareholders may be called only by &e Ctnirman of the
Bood or tho Presidcart of the Company. at the requcst in uniting or by vote of not less tban
a najority of the Continuing Direclors (as defincd in Article Tcn) or at the rcquest of the
holdcrs of not lcss tbsn 5070 of tbc outstatrding shares entitled to vote at the nccting Erd not
by any otha psrsons. .Any reguest hr a special meoting made by the Boa$d of Dipctors shall
statc the puposc or puposcs of the proposcd mceting and busincrs tansactod at tbc mceting
shall be confined to the objects srared rl rhe aotice of rhe meeting.

ARTICLE TEN

In addition to any othgr vote of shareholders required by the TBCA" the Articles of
Iacoryoratiol or othcnrisc, thc cffirmative votc of thc holdcrs of not lcss than 80% of the
otttstanding shses of Yoting Stock" (as hereinafterdefiaed) of the Company, including the
afrmativc votc oftbe holders ofnot less than 5070 oftho ou6tarrding shres of Vgting g16s1
not "Benefioally ornod(as herreinafta defincd), direotly or indircctly, by any'Rclupd
Psrcon" (as lrcreinefter dcfincd), sball bc rcquired fortbe approval or authorizatio[ of aoy
nBusincss Cornbinationn (as hcrcinaftcr dcfined) in wtrich any Bclatcd Persoa bas an intcrest
(exccpt proportionately as a shareholder of the Compaayb prwi&d,that the 50% voting
requircment refened to abqve shall aot be ryplicable if tbe Business Combination is
approved by the affirmativc votc of the holders of not less than 90olo of thc orrtstalding sharcs
of Voting Stock: providedfurther that the 80% requiremmr rcfsrred to above shall oot be
applicable ifi

(l) Thc Board of Dirccton by a votc of not lcss than a majority of the
"Continuing Direstors" (as hereinrfter deffned) then holding offc,e (a) oxprussly
approvcd rn advancc the acqursition of outstanding shartr of Voting Stock that
rcsultcd in thc Rslated Pcrson bccoming a Relatcd Pe'rson or (b) app,roved thc
Busincss Combination prior to tbe Related Pcrson involvcd in thc Busilcss
Combinationhaving becomc a Rclated Person;
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(2) The Bwiness Combination is solcly bern/€en thc Company and
anothcr corporation, 10070 of the vonng Stock of which is ownsd, diroctly or
indircc'tln by thc Compury; or

(3) All of the followiug conditions have bceo met (a) thc Busrncss
Combination is a merger or consolidado$ the consrrnnatiod of whicl is proposcd
to take place within onc (l) ycar aftcr the date of ths bansaction that resulieA in tle
Related Pcrson bccoming a Related Pcrsoa and the caslr or fair market valus of tbc
prcpertr, securitics or other eonsideration to be recoived pet share by holdos of
Comrnon Stock in the Busincss Combination is not less than the highest pcr shrc
pdce (with appropriate adjrsUcots forrecepiulizatioas and for stock splrts, reveree
stock spliu and shalo dividcnds, and including any brokcrrago commissions, tansftr
talces and soliciting dcalcr ftes) paid by the Relrtcd Person in acquiriw any of is
holdings of Common stock; (b) the considE:ration to be rcceivcd by sue"h holde,ts is
oilhor cash or, ifthc Rclatcd Pcrson shall havc acquired the majority of its boldings
of Common Stock with a fotrr of considcration otlrer thm carh, tbe sasre fonn of
consideration with whicb thc Rclated Person acquired srrch majority; (c) after such
Rclated Pcrson hrs becoure a Related Peron aod prior to consumtlntioo of suclr
Business conrbinatioar: (i) except as approved by a majority of the ,'Continuing
Dilcctors" (as hcroinaffcr dafned), thcrc shall borc bccn no failurc to dcclarc udpay
at tre rcgular dare thcrcfor any full quanedy divideods (whether or not crmulative)
on ay outstanding sharc$ of hcferrcd Stock, (ii) therc shall have becn no reduction
in the annual rate of dividonds paid per share on the Company's Comnon stock
(adjusted as appropriab for recapializations and for stock spliE, rwersc stock sptits
and share dividends) exccpt as approvcd by a najority ofthe Contiauing Dircdon,
(iti) such Related Pcrson shall not havc bccomc thc Bcncficial owucr of any
additional shares of Votilg Stock of the Cornpany €xcept as pert of the tansaction
that resulted in sucb Related Person becoming a Rclatcd Person, and (iv) such
Relatod Po'rson sball not have received the benefig directly or indirrctly (except
proportionatcly as a shaleholder), ofany loans, advances, guaraateos, pledges or
other finanoal assistanca or a$y ta.t crcditg or other tar( advanragc$ providcd by ttrc
comPany, whcth€r in anticipatron of or in mnnoction with nrch Busincss
combination or otherrryise; qnd (d) a proxy statemcnt" that oomplics with thc
requircments of the lExebange Acf' (as hcrcinaftcr dsfincd) and the rulcs and
rcgulations tlrcrcunder (or any subsequcnt provisious replacing tbc Exohange Acl
rulcs or rcgulcions), shall bc marled to all sharoholdqs of rccord not lcss than forty
(40) dals prior to the consusrnation of the Busincss Combination for &c purposo of
solia'iting sharcholdcr approvai of thc Busin€ss Cornbination aod shall costab at the
front t$ereo{, in a prominentplace, aoy recommeodadons as to the sdvisebitity (or
inadvisabilitv) of tbe Businsss Conbination that the Continuing Directors, or any of
thorn, may choosc 0o stato ur4 if decrned advisable by a naJority of the continuing
I)irectors, an opinion of a rcputablc invcstncnt banking firm as to thc faimcss (or
unfaimess) of the terrns of such Business Combincion from thc point of view of the
rcmaining sttarcholdcrs ofthc Company (srrc.h mves0ncnt bsnking finnto bcsclected
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by e majority of thc Continuing Directors and to be paid a rcasonrble fee for its
scrrricas by the Company upon receipt of suoh opinion).

For thg pluposes of this Article:

"AflIliatern when rrsed to indicats a relationship to a spocified persoq shall rnean a
pcfion that &rectly, or indircctly though onq or morg intcmcdisries, confols, or is
contolled by, or is under sommon control with, the specified person,

"Al*ocfate," vAeo usod to indicatc a relationship with a specified porsoa sbrll moan
(a) any corporation, partrerchip or other organiz*ion of which thc spacifed pcnon is rn
officor orparher or h directly or indirectly, tbc Beneficial Ouarer of five pqlcoot ot more
of ryU class of cquity sccruitics, (b) af' trust or otba esbte in which the ryecified pcrson has
a substantial benefisiel interest or as to whrcb thc specifed penon scr.res as rustos oria a
similar fidwiary capasity, (c) any relative or qpouse of Uc spocifiea pe'tison, or my rolativs
of tbat sporso, v*ro bas lbc samc homs as tro spocified porson or who ts a dircctor o,r officc1
of tho Conpny or iuy of is parenr o,r Subsidiadcs, and (d) aoy person ufro is a direotor or
offccr of thc ryccified psrson or aoy of its parents or subsidiaries (othor th.n the Compny
or a,ny Subsidiary of the Company).

"Beneficlal Ownef' and"Beneficlally Own,n whenuscd with rdcrcnce to arry Voting
Stock, rhall moan

(a) that thc pcrsoo ot ary of its ..l,fEliatcs or.A.ssociacs bcocficially owns, dircctly
or indircctly, wrthtn the meaning of Rule 13d-3 unda the Exchange Act as in effest on
Fcbruary 12A00;

(b) that ttre pcrson or any of its Affliatcs or Associatcs bas (r) thc right to acquirc
(whctb€r th* right is o<ercisable immediarcly or only after the passago of timc and wtrahw
that dght a sgatirSent or absolurc) pursuaat to any agrccrncnt" araugerrerrt or undcrstanding
or upon the cxerpiso of convcrsion rights, archanga rights, wanants or options, or othsrwisc,
or (ii) thc right to votc pursuaut b my agr€cmcut, arrangc, ncnt or undccstauding (ht ncittrer
that person nor any such Af8liate or Associate sbsll bc deemed o be tbc Bencficial O'vmer
ofany sharcs of Voting Stock solely by reason of a revocable proxy granted with Gspcc,t to
ehrcs for r putio$r meotng of' shnohotdos punruut to a public soUcitdion of proxies for
that mceting if ncithcr thd person nor any nrch Afliliate or Associatc is othc,rwise dccmcd
the Beneficial Owner of those shares); or

(c) that arc beneficially owued, directly or indirectly, wlthin the meaning of
Rule 13d.3 under ttrc ExchEnge Act as in cffect on February a 2000 by any o,thcr pcrson with
which tlro pcrson or any of its Affiliates or Associates has any agrcemeil, arrangement or
wdcrstanding for thc puposs of acqurring, holding, whng (other tban sole$ by rcason of
a rovoaabls prory givon in rcsponse to public pror), or corseot solicitation made pursuant
to tho applicable rulos rurda thc Exchnnga Ac't) or drsposing of any shares of Voting Stock;
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prodda4 hawever, that in the case of any employco stook ouncnship or sirnilar plan oftho
Company ot ofany Subsidiary in which the bcneficiaries thcrcofpoeses tho right to voE any
sbares o{ Voting Stook treld by drat plan, oo such plan and no hrstcc with rcspcct thcrcto (or
any Afiiliatc of that tustcc), solely by reason of thet oopsolty as trustoe, sball be deffnod for
tbe purposcs hereof to Boncficially Own a4v sharcs of Voting Stock held under any urch
plan.

"Buslness Conbinatod'shall mean (a) any merger, consolidation or shre excbango
involving the company or a subsidiary, (b) auy salc, lease, exclrangq mofigagc, plqdgp,
tansfer or othe'r disposition of all or any "substantial Parf'(as hoeinaftcr defne0 of the
asscts eitbcr of thc Compury (including without limiation any voting sccrrritics of a
Subsidiary) or of a Subsidiary, (c) any sale, lcaso, orohangc, tdosfcr or orhcr disposition of
asscts having a frir raarlcet value of $ I ,000,000 ot morc to thc Company or a Subsidrary, (d)
thc issuaocc o( tensfsr by the Company or a Subsidiary (other trrn uy way of a pro rru
distribution to all sharcholdcrs) of any securitiss of thc Co.patry or a Subsidiary, (r) *ny
rEclassification of sccurities (iucluding any rovcrsc stook split) or rccapltalization by the
Compann the cffcct of whicb would be to incrcasc thc voting pow€r (whahcr or not
cunently orcrcisable) of a Relatcd Pcrson, (0 csy plan or proFosal for the liquidation ot
dissolution of the Compaay, (g) any series or combinstion of nansactrons having, dircc'tly
or indirectln the samc oftst as arly of the foregourg, and (h) any agrc€Nncat, conhact or orhor
arangementproviding, directly or indirectln for any ofthe forcgoing.

"Contiming Dlrector" shall mcan auy mcmbaof thc Boarrd of Ditacton who is not
an Affliate ot Associdc of a Rclatcd P$son and who was a merrbcr of the Board of
Dircctors imnediatcly prior to ttre time tbat the Related Psnon bocaure a Rclated Parson, and
any succ€s3or to a Continurng Drrector who is not an Affili*c or A$ociatc of thc Relatcd
Pcrson and is rccomnrendsd to succocd a Continuing Direotorby amejority of Continuing
Directors than senrring as members of the Board of Dircctors. Provrsrons hereof requiring
approval by Continuing Direotors shall not bc dccmed satisfied nnless thero is at lsast one
Continuing Director.

"Exchange lct" shqll mean the sectuiticr Exchangc Act of l934,asamcn&d fiom
tincto time.

"other cotslderattonto be rcceived," forpr.uposes ofsrbpragnpb (3) ofthis Articlo,
shall includc without lirritation Common Stock retained by thc Company's o<isbng public
sbarcholderc in thc cvent ofa Btsiaess Combinaion in whieh the Courpany is the nrviving
corporatiol.

"persod'shall mcatr ury individual, sole pmprietorship, partrcmhip, joint veatrxc,
sust, unincorporatcd orgpnizuioo, associatron, limited liabrlity company, corporation,
corupany, institution, eatity, party or govemmedtal authonty

"Relatcd Personr sbsll mcan and inclrrdc any pereon or "group'of pcrsons (rs nrch
bnn is used iu Rcsulation l3D-G under the Excbangc Act), and caph Afrliah and Associatc
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0{*y strch lerson, t}rat individual}y or collectively is rhe Beneficial Owner in thc agrcguo
of not lcss than l0o/o of the outstanding VotinS Stock, other than the Compary *.nV
onployee beoefir plan$) sponrcred by thc Company

. "Sabstdla$' shall mcarl with respcct to aoy perso!, a Ferson in whrch thc pcrson
dircctly or rndrrectly ovms at least a mqiority of tbe ousanding voting scaurities oi otbor
oquiry inerests having the povrrr, wrdcr ordinary circumsturccs, to elect a majority of the
directors, or otlrmrisc to direst the managcncnt and policics, of snch pcrsoru anO anipcrgon
that is affilietcd with such person.

"Substantlal Pef sballmcan more than 5% of thc book valuc ofthc total asscts of
the person in qrrcstion ss of the end of the mo$ rccently complercd fiscal year or, in fre cue
of Voting Stock of a Subsidiary, l0% ormons of the outstanding shares ofsuch Subsidiary's
Vodng Stock

_ 
*vot@Stocll' shall mean dl outstanding sharw of capital stock ofthc Company or

othcr pcrson cntitlcd to votc generally in trc elcstion of Dircctors, conside1rcd hr tno
puQos€s ofthis Article es a single class, If tbe Company has Voting Stock enitlqd to nor
or lcss than one vote for any such share, each rcference in thb Article to a proportion or
porcentago ofshares ofVoiing Stock shall be caloulatod by rofenence to the pordon or
percentage o[ votes entitled to be cast by the boldcrs of suqh s]rares.

For Sc p?nrposc of this Article, a majority of the Continuing Dircctors shall have the
power to det€dniqe, on the basis ofinformation hrown to thcrq ofl (a) the nunbcr of shares
of Voting Stock of u&ich any person is tha Bcncficial Owncr, (b) whetber a porson is a
Relaad Pcrson, (c) whothcr a pcnon is en Afrliato or Associate of anotber person,
(d) whothcr a pqton bas an agrecmcnt, smngc'trtcnt or urdersandirg with anothsr ai to Oc
msters refcrrpd to in tre definition of Bcncfigial Olncr hcrcin, (e) wtrsther the asscts nrbjeor
to any Bwincss Combrnation consualt€ a Substantial Farl (D uActh€r any Busincss
Conbination is ons rn wluch a Related Pcrson has an intcrsst (oxcept proportionalely as a
sharoholder of the Company), (g) the fair mrrket valrrc ofpropery other than cash or stoch
(h) the highcst per strare pdcc in accordarce with this Article, (i) whcttrer the applicabto
conditions sct forth in thrs Artclc have beea ma with rcspoct to any Busincss Conrbingtion,
and () tuch otha mattcrs wrth rcspect to wlrich a dctcrmination is rcquirrd udor this
Artele.

A mqonty of tle Continuing Directon tlco in officc shall have the right to demand
that any porson who thosc Dircclors reasonably believe rs a Relarcd Person (or hotds of
record sharcs of Voting Stock Bcncficially Oumed by any Rclatcd Persoa) nrpply thc
Company with complete information about (a) tho recorrd ownc(s) of alt sharcs Berefioratly
Owned by the persont who those Directors rcasonably boliqve is a Relatod Person, (b) tbe
number of, and class or serios o{, shares Bonoficially Owned by any such person who thosc
Dircctors reasonably belierve is a Related Person and hcld of rrcord by cach such rec<xrd
owuor and the number(s) of the stock ccrtiffsates(s) evidencing sucb sharcs and (c) aoy other
factual natter relating b thc epplicability or efcct of tlus Article as may rcasonably bc
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requcstcd of such perso4 and rhat person shail ftn$h that information witbin tear days afia
reccipt of tbc dcnaad,

ARNCLE ELEVEN

The provisions sct forth inArticlcs Si& Eight md Niae hcrcofmay not be emcnde4
allln4 gtEngod, rcpealed or resciaded ia any rcqpeot unlcss such action is approvcd by thc
affinnatirae votc of the holders of not less than 75% of dl shares of "Vodng Stook' (as
defined in Articlc Tcn), coruidered for pruposes of this Articls as onc class; tne ancnducnt,
d*.t{p change,repeal orrtcision ofthis futicle andArticle Tcohereofslrallreguire both
stch 75% votc and thc afhrmativs voto of the holders of not lcsg than 50% of zuch Votirry
Stoclq orcluding the vote of any shares ovared by a "Related Perroa" (as definod irr Article
fcn)' lf any (strch 5070 voting rtquircrncnt shall not bc applicable if strcb ancndmcat,
dtcaation, ohanga rcpcal orrtcision is approved by rhe afiirmeriive vote ofths holdcn ofnot
lcss than 90% of such Voting Stock). Thc voting requircmcnt conbined in this futicle and
in Articles Six, Eight, Nine and Ten hercof shall be in sddition to voting rcquirments
imposcd by law, other prcvisious of thes€ Articles of Incorporatioa or ury dcsignation of
prcfeienoes in favor of certain clasms or scrios of classes oisnarcs of capital stock of the
Company.

ARTICLE TWEL\M

The Compaoy will not cotullqacc bwinoss until it has rccciwd for tho issrancc of strscs
coosideratiou of the valuo of at least one Thorsand Dolhg ($1,000.00).

ARTICLE THIRTEEN

The namc and add.rcss of tbs iocorporator are:

Jay D. Rccve 901 Main Strect
Suita 6000
Dallas. Toras 75202

Datedthis 3rd day of Fobnrary, 2000.
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FAX:

ARTICLES OF AMEISDMEITT
TO THE ARTICLES OF II{CORPORATION OT'

qauEqeu,Jxc.

i . ;  n r
:--hLiL I

r-lLtsu
ln the Office of thg

Secretary ot State of Texas

APR S 0 200?
Corporations Section

Pursuant to section 4-O4 of the 'lcxas Business Corporation Act, the
undersigned corporation adopts the following articles of amendment to its
articles of i ncorporation:

ARTICLE I

Thc name of the corporation is GameCom, Inc. (ttre aCorporation'].

ARTICLE II

The following amendment to the articles of incorporation was adopted by
the shareholders of the Corporation on April 30, 2OO2- Thc amcndment
changes ARTICLE ONg of the original articles of incorporation, and the full
text of ARTICLD ONE of thc articles of incorporation of the Corporation, as
amende<l, sha.ll read as follows:

"'l'hc name of the corporation is VilTra Systems, Inc."

AI(TICLE III

The number of shares of thc Corporation outstanding at the time of such
adoption rvas 14,462,269, irnd thc number of shares entitled to vote on the
amendment wAs | 4,462,269.

ARTICLE IV

The numtrer of shares voted for such amendment was 12,552,906, and
the numbcr of shares votecl against such amcndrnent was 2500.

Executcd on the 3oft day of April, 2OO2.

f execrttive

GAMECOM. INC.

Kclly J
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ACCUSEARCH

ARTICLES OF AI{E}TDIUPNT
TO TIIE ARTICLES OF IIICORPORATIOIY OF

vrRfRA SYSTEMS. rNc.

I\rsuarrt to sccLion 4.04 of [hc Texrrs Business Corporatiop Act, the
ur:dcrsiErcd corporation adopts the following art'iclcg of ainenclrn,cnr to itg;rrticlcs of irrco4roration:

ARTICLE I

T'he narne of thc corporatiOn is Vi/Ila Systen:s, Inc. ithc 
*Compauy-).

ARTICLE II

Thc following arnc:ndmetrt [o the arlicles of incorporation was acloptcd atar mecting of thc shareholcrer.s of thc company on seiternber 21, 200f. The
anrcndmr:rrt changcs paragraph (A) of aml-cul FOUR of tn* original artlcles ofincorporat.ion, and the full tcxt of paragraph (A) of AR?tcLId roun or rh"crt,iclcs of incorporation of thc Company, as imended, shall read as llollows:

'(A) Attt,lrcfized capital stoclu The a,ggrcgatc number of sharcs of
ftll clas$es of srock thc conpar:y shatl hive autlror.ity to i.isg" is
102,00O,000 consisting of ancl rlivicled into:

(0 onc crass of 100,000,000 shares of conrmorr stock,
par value ,$0.005 per- share (the '.Comrnon $tock");
and

(iil one class of 2,000,000 shares of Frefcn-eci stock, par
".ityg $O.OOS {rlrc ..prelerred Stock'), which *uy'fr"
ctividcd into and issned in orrc or mor:e serics, as
herci naftcr provid cd."

ARTICLE III

'l'hc nuntilcr of shares of the Comparry outstanding at thc time of suclracltrption rves 14,4.62,269, ancl the r-rurnber-of sha_rcs cnlitled to vole on thel.t rttr>rrClrnent r,l'q $ | 4,462,269,

ARTICTE iV
'l'trc rrunrbcr of shar-es votcti for such amelclmcut was I0,030rC104,,,ancl ,,. ,

tl:,c rurmb* o[ strerrc$ vot€d ogainsr such amcnd.ment .* ii;s,;;b." 
: i'ft i';;ii* i ;i i ,ll ;
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ARTICLES OF CORRECTION OF
VIRTRA SYSTEMS. INC.

FTL#,D az
In the Office of the

Secretarl of State ofTexas

JAN 1 I 2007

i .

Corporatibnksecion
The undersigned, chicf executive offtcer of Virrra Systems. Inc.. a Texas Corporatron,

ce(rfics as follows.

I The uame of the corporation is Virtra Systanrs. lnc. The filc number issued to thc
corporation by the Secretary of Statc is 015586a900.

The instnrment to be corectcd is a C€dificate of Amendment hlcd qath the Secrerarv of
State on Novcmbcr 28.2A06

The defea to be conected is that the instrument as filed did not conespond to the
ame{dme/nt adopted by sharcholders of rhe Corporation at its mceting

4. The corrected form of the instnrment as approved by the shareholders is as follows
..ARTICLES OF AI\,fENDMENT OF ARTICLES OF TNCORPORATION OF

VIRTM SYSTEMS. TNC.

Thc undcrsigned, chief executive offtcer o f Virtra Systems, Inc., a Texas Corporatron.
certifies as follows.

I The namo of rhe corporation is Virlra Systcms, lnc.

2. Paragraph A of Arlicle Four of the Articles of Incorporation, which paragraph sets forrlr
the'number of shares which the corporation is authori zed 1o issue, is amendcd to read ss
follows:

A. Authorj znd Capital Stock. The aggxe gatc numbcr of shares of all classes ot' srock
thc Company shdl havc authority to issue is 502,000.000 consisting of and
divided into:

i. one class of 500.000,000 shares of Cornmon Stock. par value $0.005 per
share (the'Common S0ock'); and

ii. one class of 2,000,000 shares of Prefened Stock, par valuc $0.005 f the
tPrefened Stock'), which may be dividcd into and issued in one or n.rore
series, as hcreinaffer provided."

l. The sharsholders of the corporation adopted the amendrnent on November 27, 2006.
4. Tlte amendment has beeu approved in the marurer required by the Busincss Corporarion

Act and the constitucnt documents of the corporation.

Datcd : November 27 " 2006

Perry V. Dalby. chief oxecutive of.ficer"
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Dated: January l'1.20A7
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ARTTCLES OF CORRECTION OF
VIRTRA SYSTEMS. INC.
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Perry V. Dalby, .fri.f .*".utiue #fi"",


