OFFICE OF THE SECRETARY OF STATE

RESTATED
CERTIFICATE OF |NCORPORATION

WHEREAS, the Re.s'lated Certificate of Incarpomﬁon of ..
ONE GAS |NC

has been f led in !he ojj“ ce of the Secretary of State as prowded by the laws of the State of -
Oklahoma. .

o NOW THEkEFbRE, I, the undersigned, Secretary of State of the Sta?e of
Oklahoma, by virtue of the powers vested in me by law, do hereby issue this certificate
. evidencing such fi iling.

IN TESTIMONY WTIEREOF I hereunto set my hand and cause to be ajf xed
the Great Seal of the State of Oklahoma. '

Fi rled in the city of Oklahoma any this
29th day of May, 2018.

‘/,[) @QM

Secretary of State
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37206580002 A . * ONE Gas, INC,

This Amended and Restated Certificate of Incorporation of ONE Gas, inc., an Oklahoma
corporation (the “Corporation™), which has been duly adopted in accordance with the provisions
: of Sections 1077 and 1080 of the Oklahoma General Corporation Act (the “QGCA"), amends
': ‘ and restates the Certificate of Incorporation of ONE Gas, Inc. filed with the Secretary of State of

: . Oklahoma on August 30, 2013, as amended and restated and filed with the Secretary of State of

- Oklahoma on,Janu_afy 31, 2014. Such previous Amended and Kestated Certificateof ~ - -
Incorporation is hereby amended and restated to read in its entirety as follows: :

 FIRST -

. The name of the Corporation is ONE Gas, Inc.

b | 5 | | ' SECOND

I - The principal office or place of business of the Corporation in the State of Oklahoma is to
: . be located at 15 E. 5th St., in the City of Tulsa, County of Tulsa. The name of its resident agent
_ | _ - is National Registered Agents, Inc. of Oklahoma and the address of said resident agent is 1833

' South Morgan Road, Oklahoma City, Oklahoma, Oklahoma County 73128. : :

' o | - THIRD
Lo .- .. The purpose of the Cbrporationjs to engage in any lawful act or activity for which
- corporations may be organized under the OGCA. L

~ FOURTH

The total number of shares of all classes of capital stock which the Corporation shall have
authority to issue is 300,000,000 shares divided into two classes, of which 50,000,000 shares, par
value $0.01 per share, shall be designated Preferred Stock and 250,000,000 shares, par value
$0.01 per sharc, shall be designated Common Stock. S S

1. Preferred Stock. -

(a)° Issuancc. The Board of Dircctors is authorized, subject to limitations
prescribed by law, to provide for issuance of shares of Preferred Stock in one or more classes or-
serics, 10 cstablish the number of shares to be inclided in each such class or serics, and to fix the

- designations, powers, preferences, and rights of the shares of each such class or scrics, and any
qualifications, limitations or restrictions thereof, as shall be stated and expressed in the resolution
or resolutions adopted by the Board of Directors providing for the issuance of such class or _

- series, including, without limitation, the authority to provide that any such class m
(i) subject to redemption at such lime.or times and at such pricc or priccs; _(iiﬁ'ﬁ Y
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dividends (which may be cumulative or non-cumulative) at such rates, on such conditions, and at
such times, and payable in preference 1o, or in such relation to, the dividends payable on any
other class or classes or any other series; (iii} entitled to such rights upon the dissolution of, or
upon any distribution of the assets of, the Corporation; or (iv) convertible into, or exchangeable
for, sharcs of any other class or classes of stock, or of any other series of the same or any other
class or classes of stock, of the Corporation at such price or prices or at such rates of exchange '
and with such adjustments; all as may be stated in such resolution or resolutions. o

2. Common Stock.

(8)  Dividends. Subject to the preferential rights, if any, of the Preferred Stock, the
holders of shares of Common Stock shall be entitled to receive, when and if
- declared by the Board of Directors, out of the assets of the Corporation which are
by law availablec therefor, dividends payable cither in cash, in property, orin’ -
shares of Common Stock. : : S

~ (b) Voting Rights. At every annual or special meeting of shareholders of the
Corporation, every holder of Common Stock shall be entitled to one vote, in
person or by proxy, for each share of Common Stock standing in his name on the
books of the Corporation. ' =

() Liquidation, Dissolution or Winding Up. In the event of any voluntary or
involuntary liquidation, dissolution, or winding up of the affairs of the
Corporation, after payment or provision for payment of the debts and other

liabilitics of the Corporation-and of the preferential amounts, if any, to which the
holders of Preferred Stock shall be entitled, the holders of all outstanding sharcs
of Common Stock shall be entitled to share ratably in the remaining net assets of

the Corporation..

FIFTH

The Corporation shall have perpetual existence.
SIXTH

The privaie property of the shareholders shall not be subjéét to the payment of the
corporatc debts to any extent whatever. - B '

SEVENTH

_ 1. The business of the Corporation shall bc managed by the Board of Directors,
except as otherwise required by law. The Board of Directors may by resolution or resolutions, -
passed by a majority of the wholc Board, designate one or more committees, each committee to
consist of one (1) or more of the Directors of the Corporation, which to the extent provided in -
_ said resolution or resolutions or in the Bylaws of the Corporation, shall have and may cxercise .

the powers of the Board of Directors in the management of the business and affairs of the
Corporation, and may have power to authorize the seal of the Corporation to be affixed to all
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papcrs which may require it. Such committee or committees shall have such name of names as

rnay be stated in the Bylaws of the Corporation or as may be determined from time to time by

_resolution adopted by the Board of Directors. :

2. The number df Directors df the Corpdration shall be not less than ﬁix (6) nor more
than twenty-one (21) persons and. shall be fixed from time to time by the Board of Directors. -
N Directors shall be elected at each annual mecting of shareholders of the |
Corporation. ' : S
4. Subject to the terms of any one or more classes or scries of Preferred Stock,

newly created directorships resulting from any increase in the authorized number of Directors or - - -

any vacancies in the Board of Directors resulting from death, resignation, retirement, .
disqualification, removal from office or other causc shall be filled by the affirmative vote ofa
majority of the Directors then in office, though less than a quorum, or by the sole remaining
Director. Directors may be elected by shareholders only at an annual meeting of shareholders or
a special meeting of shareholders called for the purpose of clecting dircctors. Any Director
elected in accordance with this paragraph will hold office until the next annual meeting of
shareholders of the Corporation or until his or her carlier deesh, resignation, retirement or
removal. Subject to the rights of the holders of any series of Preferred Stock then outstanding,
any Director or the entire Board of Directors may be removed from office at any time, with or
without cause, by the affirmative vote of the holders of a majority of the voting power ofall. -~
outstanding: Voting Shares (as defined in Article TENTH). Notwithstanding the foregoing,
whenever the holders of any one or more classes or scrics of Preferred Stock issued by the
Corporation shall have the right, voting separatcly by class or scrics, to elect dircctors at an '
annual or special meeting of sharcholders, the election, term of office, filling of vacancies and

other features of such directorships shall be governed by the terms of this Amended and Restated

Certificate of Incorporation applicable thereto.

5. The shareholders and Dircctors of thc: Corporation may hold their meetings and

" have an office or offices outside of the State of Oklahoma if the Bylaws so provide.

6 Special meetings of the shareholders maj.' be called at'any time by a majority of
the members of the Board of Directors. Shareholders may not call special meetings. At any

_special meeting of the shareholders, no business shall be transacted and no corporate action shall

be taken other than as statcd in the notice of meeting (or any supplement thereto). -

T Any actioﬁ required or permitted to be 1aken by the sharcholders of the
Corporation must be effécted at a duly called annual meeting or special meeting of shareholders . -
of the Corporation, and cannot be taken without a meeting of the shareholders unless such action

. is approved by wrilten consent, signed by all of the holders of all outstanding stock entitled to

vote thercon and delivered to the Corporation by delivery to its registered office in the State of
Oklahoma, its principal place of business, or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of shareholders are recorded. :

8. - Noncof the Directors need-be a shareholder of the Corporation or a resident of

. the State of Oklahoma.



9. The Bylaws or any Bylaw may be adopted, amended or repealed only by the

. affirmative vote of not less than a majority of the Directors then in officc at any regular or
special meeting, or by the affirmative votc of the holders of at lcast eighty percent (80%) of the -
voting power of all outstanding Voting Shares, voting as a single class, at any annual meeting or
any special meeting callcd for that purpose. ' o ' ' .

10. The Board of Directors shall have power from time to time to set apart out of any
funds of the Corporation available for dividends a reserve or reserves for any proper purpose,
and to abolish such reserve in the manner in which it was created and to fix and determine and to
vary the amount of the working capital of the Corporation, and to direct and determine the use -
and disposition of the working capital and of any surplus or net profits over and above the capital

_stock paid in. - '

11.  The shareholders and the Board of Directors shall have power to keep the books,
documents and papers of the Corporation outside of the State of Oklahoma, except as otherwise
required by the laws of the State of Oklahoma. :

12.  The Board of Dircctors from time to time shall determine whether and to what '
extent and at what times and places, and under what conditions and regulations the accounts and
books of the Corporation, or any of them, shall be open to the inspection of the shareholders, and
no shareholders shall have any right to inspect any account, book or dacuments of the
" Corporation except as conferred by statute or as authorizéd by resolution of the Board of
Directors. : : ' :

13.  In the absence of fraud, no contract or other transaction of the Corporation shall
‘be affected or invalidated in any way by the fact that any of the Directors of the Corporation are
in any way intercsted in or connected with any other party to such contract or transaction or are
themselves parties to such contract or transaction, provided that such interest shall be fully
disclosed or othcrwise known to the Board of Directors at the meeting of said Board at which
such contract or transaction is authorized or confirmed, and provided further that at the meeting
of the Board of Directors authorizing or confirming such contract or transaction there shall be
present a quorum of Directors not so interested or connceted and such contract or transaction
‘shatl.be approved by a majority of such quorum, and no such interested Director shall vote on
any such contract or transaction. Any contract, transaction or act of the Corporation or of the
Board of Dircctors or of any committee thereof which shall be ratified by a-majority of & quorum
of the shareholders of the Corporation having voting power at any annual meeling, or any special
meeting catled for such purpose, shall be as valid and as binding as though ratified by every
~ shareholder of the Corporation. Any Director of the Corporation may vote upon any contract or
other transaction between the Corporation and any subsidiary corporation without regard to the
fact that he is also a Dircctor of such subsidiary corporation. No contract or agreement between
the Corporation and any other corporation or party which owns a majority of the capital stock of
the Corporation, or any subsidiary of any such other corporation shall be made or entered into
without the afTirmative vole of a majority of the whole Board of Directors at a regular mecting of -

‘the Board.

14. Notwithstanding anything to the conti'ary in the foregoing paragraph 13, in the
casc of contracts, transactions and acts of the Corporation, of the Board of Directors or of
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committees thercof that require sharcholder approval under any. provision of this Centificate orof
applicable law by a higher proportion of the voting power of the outstanding Voting Shares than
a majority of a quorum of the sharcholders, ratification by the shareholders of such contracts,
 transactions and acts shall require the affirmative vote of such higher proportion of such voting
power, and any contract, transaction, acl or agreement referred to in such paragraph 13 shall be
subject to any such applicable provisions of this Certificate or of applicable law. '

 15. Al salarics and compensation paid by the Corporation to its Directors and _
executive officers shall be fixed from time to time by the Board of Directors at a meeting of the
Board to be held as provided by the Bylaws, and any payment of any character to any Director or
executive officer of the Corporation or any contract made with such Director or exccutive officer
must be approved by a majority of the whole Board of Directors at 2 regular meeting of the

Board, before such payment is made or contract executed. . :

16.  No Director shall be personally liable to the Corporation or its shareholders for
monetary damaggs for any breach of fiduciary duty by such Dircetor as a Dircctor, except (i) for
‘breach of the Director’s duty of loyalty to the Corporation or its shareholders, (i} for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) pursuant to Section 1053 of Title 18 of the OGCA, or {iv) for any transaction from.
which the Director derived an improper personal benefit. Any rcpeal or modification of this
paragraph |6 shall not adversely affect anyright to protection-of a Director of the Corporation
existing at the time of such repeal or modification with respect to acts or omissions occurring
prior to such repcal or modification. '

17.  The affirmative vote of the holdcrs of at Icast cighty percent (80%) of the voting
power of all outstanding Voting Shares, voting together as a single class, shall be required to
amend, repeal, or adopt any provision inconsistent with paragraphs 2, 3, 4,6, 7,9, 14 or 16 of
this Article SEVENTH or this paragraph {7, ' ' '

EIGHTH

Whenever compromisc or arrangement is proposed between this Corporation and its

~ creditors or any class of them and/or between this Corporation and its shareholders or any class

.of them, any court of cquitable jurisdiction within the State of Oklahoma may, on the application
in a summary way of this Corporation or of any creditor or. sharcholder thercof, oronthe
application of any recciver or receivers appointed for this Corporation under the provisions of
Section 1106 of Title 18 of the OGCA, or on the applicdtion of trustees in dissolution or of any
receiver or receivers appointed for this Corporation under the provisions of Section 1100 of Title .
18 of the OGCA, order a meeting of the creditors or class of creditors, and/or of the sharcholders

or class of shareholders of this Corporation, as the case may bc, to bc_summohcd in such manner
as the said Court directs. If holders of ligbilities representing three-fourths (3/4) in valuc of the -
creditors or class of creditors and/or if holders of shares representing three-fourths (3/4) of the
‘shares held by such shareholders or class of shareholders of this Corporation, as the case may be,
agree to any compromise or arrangement and 10 any reorganization of this Corporation as
conscquence of such compromise or arrangement, the said compromise or arrangement andthe
said reorganization shall, if sanctioned by the Court to which the said application has been made, -



be binding on all the creditors or class of creditors, and/or on all the shareholders or class of
shareholders, of this Corporation, as the case may be, and also on this Corporation. "

NINTH

No holder of stock of the Corporation of any class shail have aﬁy preferential, preemplive
or other right to subscribe for or to purchase from the Corporation any stock of the Corporation

* of any class whether or not now authorized, or to purchase any bonds, certificates of
indebtedness, debentures, notes, obligations or other securities which the Corporation may at any

time issue, whether or not the same shall be convertible into stock of the Corporation of any class
or shall entitle the awner or holder to purchase stock of the Corporation of any class. :

_ TENTH -

| 1. Higher Vote for Certain Business Combinations. A Business Combination (as
hereinafier defined) with or upon a proposal by a Related Person (as hereinafter defined) shall
require, in addition to such approvals as are required by law, the approval of the Business
Combination by cither (a) a majority vote of all of the Independent Directors or (b) the holders of
at least two-thirds (66-2/3%) of the shares otherwise entitled to votc as a single class with the '
Common Stock 10 approve such Business Combination (the “Applicable Shares™), excluding any
sharcs owned by such Related Person; provided, however, that the provisions of this Article
TENTH shall not apply to eny Related Person who becomes a Related Person pursuant to a

singlc transaction in which such Related Person acquires 85% of the Applicable Shares then
outstanding in a single transaction; provided, furthcr, that for the purposc of the immediately -
preceding proviso, Applicable Shares owned by (i) persons who are directors and also officers of -
the Corporation and (ii) employee stock plans, shall be excluded. .

2. Certain Definitions. For purposes of this Article TENTH: -

(a) A “person” shall mean any individual; firm, corporation or other eﬁtity, or a group- -
of “persons” acting or agreeing to act together in the manner set forth in Rule
13d-5 under the Securities Exchange Act of 1934 (the “1934 Act”).

~(b) ~  The term “Business Combination” shall mean any of the following trmisact_ions,
. when entered into by the Corporation or a subsidiary of the Corporation with, or
upon a proposal by, a Related Person: o '

(i) The merger or consolidalion of the C_brporalit:mor any subsidiary
of the Corporation; or . ‘ : '

(ii) . The sale, lease, exchange, mortgage, pledge, transfer or other’

. _disposition (in one or a series of transactions) of any assets of the
Corporation or any subsidiary of the Corporation having an
aggregatc fair market value of Five Million Dollars ($5,000,000)
Or morc; or - S ,
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(d)
(f:)

(g)

3

(iii)  The issuance or transfer by the Corporation or any suBsidiary of

the Corporation (in one or a series of transactions) of securities of . .

the Corporation or that subsidiary having an aggregate fair market
value of Five Million Dotlars ($5,000,000) or more, provided that
issuances of Common Stock pursuant to conversions of Preferred

Stock shall not be deemed a “Business Combination™; or '

(iv) . The adoption of a plan or proposal for the liquidation or
- dissolution of the Corporation; or

(v)  The reclassification of sccurities (including a reverse stock split),
recapitalization, consolidation or any other transaction (whether or -
not involving a Related Person) which has the direct or indirect. -
effect of increasing the voting power, whethef or notthen
exercisablc, of a Rclated Person in any class or series of capital
stock of the Corporation or any subsidiary of the Corporation; or .

(vi)  Any agreement, con;ra:ct or other arrangement 'providing'dire'cily
or indirectly for any of the foregoing.

The term “Related Person” shall mean any person (other thaﬁ the Corporation, a
subsidiary of the Corporation or any profit sharing, cmployce stock ownership or

| ‘other employee benefit plan of the Corporation or a subsidiary of the Corporation
or any trustee of or fiduciary with respect to any such plan acting in such '

capacity) that is the dircct or indirect beneficial owner (as defined in Rule 13d-3 -
and Rule 13d-5 under the 1934 Act) of more than ten percent {10%) of the -

"outstanding Voting Sharcs of the Corporation and any Affiliate or Associale of

any such person. . .

The term “Independent Dircetor™ shall mean any member of the Board of
Directors who is not affiliated with or nominated by a Related Person.

* “Affiliate” and “Associatc” shall have the respective meanings ascribed to such

terms in Rule 12b-2 under the 1934 Act.

The term “Voting Shhrcs", at any time, shall mean the Common Stock and shares
of any other class of capital stock of the Corporation then cntitled to vote

-gencrally in the clection of directors.

A majority of all Independent Directors shall have the power to make all
determinations with respect to this Article TENTH, including, without limitation,
the transactions that are Business Combinations, the persons who are Related

- Persons, the time at which a Related Person became a Related Person, and the fair ', _

market value of any assets, secuntics or other property, and any such
determinations of such directors shall be conclusive and binding. -

Applicébility of the OGCA. Section 1b90.3 of Title 18 of thc OGCA shall be |

applicabfc to this Corporation.



4, No Effect on Fiduciary Obligations of Related Persons. Nothing contained in this -
Article TENTH shall be construed to relieve any Related Person from any fiduciary obligation
imposed by law. o ' '

5. Amendment, Repeal, etc. The affirmative vote of the holders of at least cighty
percent (80%) of the voting power of all outstanding Voting Shares of the Corporation, voting
together as a single class, shall be required.in order to amend, repeal or adopt any provision

 inconsistent with this Article TENTH.

ELEVENTH

I. Unless otherwise specifically provided in this Certificate (including any
Certificatc of Designation with respect to any class or scries of Preferred Stock), any action
required or permitted to be taken by the sharehalders of the Corporation must be effected by a
vole of the sharcholders at a duly ¢alled annual mecting or special meeting called for that
purposc and may not be effected by any consent in writing of such shareholders.

2. The affirmative vole of the holders of at least eighty percent (80%) of the voting
power of all outstanding Voling Shares, voting as a single class, shall be required to amend,
repcal, or adopt any provisioq inconsistent with this Article ELEVENTH. .

TWELFTH '

i. Election. Section 1145 through 1155 of Titlc 18 of the Oklahoma Statutes, as the
same may be amended, shali not apply to the Corporation as of January 31, 2014. -

2. Amendment. The affirmative vote of the holders of at least sixty-six and two-

thirds percent (66 2/3%) of the voting power of all outstanding equity securities of the
Corporation, voting as a class, shall be required in order to amend this Article TWELFTH.

THIRTEENTH

oL The Corporation shall indemnify its directors and officers to the fullest extent
authorized or permitted by applicable law, as now or hereafter in effect, and such right to
indemnification shall continue as to a person who has ceased to be e director or officer of the
Corporation and shall inure to the benefit of his or her heirs, executors and personal and legal
representatives; provided, however, that, except for proceedings to enforce rights to

" indemnification, the Corporation shall not be obligated 10 indemnify any director or officer (or

his of her heirs, executors or personal or legal representatives) in connection with a proceeding -
(or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized
or consented to by the Board of Directors. The right to indemnification conferred by this Article
THIRTEENTH shall include the right to be paid by the Corporation the expenses incurred in
defending or otherwise participating in any procceding in advance of its final disposition upon
receipt by the Corporation of an undertaking by or on behatf of the director or officer receiving
advancement to repay the amount advanced if it shall-ultimately be determined that such person
is not entitled to be indemnified by the Corporation under this Article THIRTEENTH.



2, The Corporation may, to the extent authorized from time to time by the Board of
Directors, provide rights to indemnification and to the advancement of expenses to employces
‘and agents of the Corporation similar to those conferred in this Articlc THIRTEENTH to '
directors and officers of the Corporation. C : o

_ 3. . The rights to indemnification and to the advancement of expenscs conferred in
this Article THIRTEENTH shall not be exclusive of any other right which any person may have

. or hercafter acquire under this Certificate of Incorporation, the By-Laws of the Corporation, any -
statutc, agreement, vote of shareholders or disinterested directors or otherwise. '

4. Any repeal or modification of this Article THIRTEENTH by the shareholders of
 the Corporation shall not adverscly affect any rights to indemnification and to the advancement
- of éxpenses of a direclor, officer, employee or agent of the Corporation existing at thc timeof -
such repeal or modification with respect to any acts or omissions occurring prior to such repeal
or modification. : '

Each of the undersigned hereby certify that this Amended and Restated Certificate of -
‘Incorporation was duly proposed by the Directors of the Corporation through the adoption of a
resolution sctting forth this Amended and Restated Centificate of Incorporation, declaring its
_ advisability and recommending that it be passed by unanimous writtcn consent of the sole
sharcholder, in accordance with the provisions of Sections 1077 and 1080 of the OGCA, and that
this Amended and Restated Certificate of Incorporation was subscquently adopted by the sole
shareholder of the Corporation in the manner and by the vote prescribed in Section 1077 of the

OGCA. ‘

IN WI_’I‘NESS WHEREQF, the Corporation has caused this certificate to be signeii by its
Chief Executive Officer and attested by its Secrétary, this Zﬂ'&-’ day of th._(a ‘ s 2018,

| Nz
Ficree H. Norton 11, President sad Chief Executive
Officer - ‘ ‘

S

Secretary |




