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BYLAWS
OF
REMINGTON-HALL CAPITAL CORP.

June 25, 2007

ARTICLE I
OFFICES AND CORPORATE SEAL

SECTION 1.1 Registered Office. The registered office of REMINGTON-
HALL CAPITAL CORP. (hereinafter referred to as the "Corporation"),
in the State of Colorado shall be C/Q Incorp Services, Inc. at 36
South 18 Ave., Ste. D, Brighten, CO 80601. In addition to its
registered office, the Corporation shall maintain 2 principal office
at a location determined by the Board. The Board of Directors may

change the Corporation's registered office and principal office from
time to time.

SECTION 1.2 Other Offices. The Corporation may also maintain
offices at such other place or places, either within or without the
State of Colorado, as may be designated from time to time by the
Board of Directors (hereinafter the "Board"}, and the business of
the Corporation may be transacted at such other offices with the
same effect as that conducted at the principal office.

SECTION 1.3 Corporate Seal. A corporate seal shall not be
requisite to the validity of any instrument executed by or on behalf
of the Corporation, but nevartheless if in any instance a corporate
seal be used, the same shall be a circle having on the circumference
thereof the name of the Corporation and in the center the words

"eorporate geal", the year incorporated, and the state where
incorporated.

ARTICLE IT
SHAREHOLDERS

SECTION 2.1 Shareholders Meetings., All meetingzs of the
shareholders shall be held at the principal office of the
Corporation between the hours of 9:;00 2.m. and 5:00 p.m., or at such
other time and place as may be fixed from time to time by the Board,
or in the absence of direction by the Board, by the President or
Secretary of the Corporation, either within or without the State of
Colorade, as shall be stated in the notice of the meeting or in a
duly executed waiver of notice thereof. 2 special or annual meeting
called by shareholders owning a majority of the entire capital stock
of the Corporation pursvant to Sections 2.2 or 2.3 shall be held at
the place designated by the shareholders calling the meeting in the
notice of the meeting or in a duly executed waiver of notice
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thereof.

SECTION 2.2 Annual Meetings. Annual meetings of shareholders
zhall be held on a date designated by the Board of Directors or if
that day shall be a legal holiday, then on the next succeeding
business day, or at such other date and time as shall be designated
from time to time by the Board and stated in the notice of the
meeting. At the annmual meeting, shareholders shall elect the Beoard
and transact such other business as may properly be brought before
the meeting. In the event that an annual meeting is not held on the
date specified in this Section 2.2, the annual meeting may be held
on the written call of the shareholders owning a majority of the
entire capital stock of the Corporation issued, outstanding, and
entitled to vote.

SECTION 2.3 Special Meetings of Sharcholders. Special meetings of
the shareholders, for any purpose or purposes, unless otherwise
prescribed by Colorado statute or by the Articles of Incorporation
(hereinafter the "Articles"), may be called by the President and
shall be called by the President or BSecretary at the request in
writing of a majority of the Board, or at the request in writing of
shareholders owning a majority of the entire capital stock of the
Corporation issued, outstanding, and entitled to vote. Such reguest
shall state the purpose or purposes of the proposed meeting. In the
event that the President or Secretary fails to call a meeting
pursuant to such & request, a special meeting may be held on the
written call of the shareholders owning a majority of the entire
capital stock of the Corporation issued, outstanding, and entitled
to vote.

SECTION 2.4 List of Shareholders. The officer who has charge of the
stock transfer books for shares of the Corporation shall prepare and
make, no .more than two (2} days after notice of a meeting of
shareholders is given, a complete list of the shareholders entitled
to vote at the meeting, arranged in alphabetical order, and showing
the address and the number of shares registered in the name of each
shareholder. Such list shall be open to examination and copying by
any sharsheolder, for any purpose germane to the meeting, “during
ordinary business hours, for a period of at least ten (10) days
prior to the meeting, <¢ither at a place within the city where the
meeting is to be held, which place shall be specified in the notice
of the meeting, oxr if not so specified, at the place where the
meeting is to be held. The list shall also be produced and kept at
the time and place of the meeting during the whole time thereof, and
may be inspected by any shareholder present.

SECTION 2.5 Notice of Shareholders Meetings. Written notice of the
annual meeting stating the place, date and hour of the meeting and,
in case of a special meeting, the purpose or purposes for which the
meeting is called, shall be given, either personally or by mail, to
each share¢holder of record entitled to vote at such meeting not less
than ten (10) nor more than sixty (60) days befpore the date of the
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meeting. If mailed, such notice shall be deemed to be delivered
when mailed to the shareholder at his address as it appears on the
stock transfer books of the Corporatijon. Business transacted at any
special meeting of ghareholders shall be limited to the purposes
stated in the notice unless determined otherwise by the unanimous
vote of the holders of all of the issued and outstanding shares of
the Corporation present at the meeting in person or represented by
proxy. i
SECTICN 2.6 Closing of Transfer Books or Fixing of Record Date.
For the purpose of determining shareholders entitled to notice of,
or permitted to vote at, any meeting of shareholders or any
adjourmment thereof, or for the purpose of determining shareholders
entitled to receive payment of any dividend, or in order to make a
determination of shareholders for any other proper purpose, the
board may provide that the stock transfer books shall be closed for
a stated peried but not to exceed, in any case, sixty (60) days, If
the stock transfer books shall be closed for the purpose of
determining sharehoclders entitled to notice of, or permitted to vote
at, a meeting of shareholders, such books shall be closed for at
least ten (10) days immediately preceding such meeting., In lieu of
closing the stock transfer books, the board may fix in advance a
date as the record date for any such determination of shareholders,
such date in any case to be not more than sixty (60) days and, in
case of a meeting of shareholders, not less than ten (10) days priocr
to the date on which the particular action requiring such
determination of shareholders is to be taken. If. the stock transfer
books are neot closed and no record date 4is fixed for the.
determination of shareholders entitled to notice of, or permitted to
vote at, a meeting of sharcholders, or for the determination of
shareholders entitled to receive payment of a dividend, the record
date shall be 4:00 p.m. on the day before the day on which notice of
the meeting is given or, if notice is waived, the record date shall
be the day on which, and the time at which, .the meeting is
commenced. When a determination of shareholders entitled to veote at
any meeting of shareholders has been made as provided in thig
section, such determination shall apply to any adjournment thereof,
provided that the board may fix a new record date for the adjourned
meeting and further provided that such adjournments do not in the
aggregate exceed thirty (30) days. The record date for determining
shareholders entitled to express consent to action without a meating
pursuant to Section 2.2 shall be the date on which the first
sharehelder signs the consent.

SECTION 2.7 Quorum and Adjournment.

(a) The holders of a majority of the shares issued, outstanding,
and entitled to vote at the meeting, present in person or
represented by proxy, shall constitute a quorum at all meetings of
the shareholders for the transaction of business except as otherwise
provided by Colorado statute or by the Articles,
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(b) Business may be conducted once a quorum is present and may
continue until adjourmment of the meeting notwithstanding the
withdrawal or temporary absence of sufficient shares to reduce the
nunber present to lesa than a quorum., Unless the vote of a greater
number or voting by classes is required by Colorade statute or the
Articles, the affirmative vote of the majority of the shares then
represented at the meeting and entitled to vote on +the subject
matter shall be the act of the shareholders; provided, however, that
if the shares then represented are less than required Lo constitnte
a quorum, the affirmative vote must be such as would constitute a
majority if a quorum were present; and provided further, that the
affirmative vote of a majority of the shares then present shall be
sufficient in all cases to adjourn a meeting.

{) If a quorum shall not be present or represented at any meeting
of the shareholders, the shareholders entitled to vote at the
meeting, present in person or represented hy proxy, shall have power
to adjourn the meeting to another time or place, without notice
other than announcement at the meeting at which adjournment is
taken, until a quorum shall be present or represented. At =uch
adjourned meeting at which a quorum shall be present or represented,
any business may be transacted which might have been transacted at
the meeting as originally notified. If the adjournment is for more
than thirty (30) days, or if after the adjournment a new record date
is fixed for the adijourned meeting, a notice of the adjourned
meeting shall be given to each shareholder of record entitled to
vote at the meeting. :

SECTION 2.8 Voting. At every meeting of the shareholders, each
shareholder shall be entitled to one vote in person or by proxy for
each sghare of the capital stock having voting power held by such
shareholder, but no proxy shall be voted or acted upon after six {6)
months from its date, unless the proxy provides for a longer peried
not to exceed seven (7) years.

SECTION 2.9 Action Without Meeting. Any action required or
permitted to be taken at any annual or special meeting of
shareholders may be taken without a meeting, without prior notice,
and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of a majority of the
cutstanding shares entitled to veote with respect to the subject
matter of the action unless a yreater percentage i=s required by law
in which case such greater percentage shall be regquired,

SECTION 2,10 Waiver. A shareholder's attendance at a meating shall
constitute a waiver of any objection to defective notice or lack of
notice of the meeting unless the shareholder objects at the
beginning of the meeting teo holding the meeting or transacting
business at the meeting, and shall constitute a waiver of any
objection to consideration of a particular matter at the meeting
unles=s the shareholdexr objects to conasidering the matter when it is
presented. A shareholder may otherwise waive notice of any annual

Page 4



18/28/2011 18:84 BA3Z227EE74 TR&MSFER OMLIME IMC PAGE BB/ 27

1

' or special meeting of shareholders by executing a written wajver of
notice either before, at or after the time of the meeting.

SECTION 2.11 Conduct of Meetings, - Meetinga of the shareholders
shall be presided over by a chairman to be chosen, subject to
confirmation after tabulation of the votes, by a majority of the
shareholders entitled to vote at the meeting who are present in
person or by proxy. The secretary for the meeting shall be the
Secretary of the Corporation, or if the Secretary of the Corpordtion
is absent, then the chairman initially chosen by a majority of the
shareholders shall appoint any person present to act as secretary.
The chairman shall conduct the meeting in accordance with the
Corporation's Articles, Bylaws and the notice of the meeting, and
may establigh rules for conducting the business of the meating,
After calling the meeting to order, the chairman initially chosen
shall call for the election inspector, or if no inspector is present
then the secretary of the meeting, to tabulate the votes represented
at the meeting and entitled to be cast, Once the votes are
tabulated, the shares entitled to vote shall confirm the chairman
initially chosen or shall choose another chairman, who shall confirm
the secretary initially chosen or shall choose another secretary in
accordance with this section. If directors are to be elected, the
tabulation of votes present at the meeting shall be announced prior
te the casting of votes for the directors. ‘

SECTION 2.12 Election Inspector. The Board of Directors, in advance
of any shareholders meeting, may appoint an election inspector to
act at such meeting. If an election inspector is not so appointed
or is not present at the meeting, the chairman of the meeting may,
and upon the request of any person entitled to vote at the meeting
shall, make such appointment, If appointed, the election inspector
will determine the number of shares outstanding, the authenticity,
validity and effect of proxies and the number of shares represented
at the meeting in person and by proxy; receive and count votes,
ballots and consents and announce the results thereof; hear and
determine all challenges and questions pertaining to proxies and
. voting; and, in general, perform such acts as may be proper to
ensure the fair conduct of the meeting.

ARTICLE I1I
DIRECTORS

SECTION 3.1 Number and Election. The number of directors that shall
constitute the whole Board shall initially be one; provided, such
number may be changed by the shareholders so long as the number of
directors shall not be less than one or more than nine, Directors
shall be elected by the shareholders, and each director shall serve
until the next annual meeting and until his successor is elected and
qualified, or until resignation or removal.

SECTION 3.2 Powers. The business and affairs of the Corporation
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shall be managed by the Board, which may exercise all such powers of
the Corporation and do all such lawful acts as are not by Colorado
statute, the Articles, or these Bylaws directed or required to be
exercised or done by the shareholders.

SECTION 3.3. Reglignation of Directors. Any director may resign
his office at any time by giving written notice of his resignation
to the Pregident or the Secretary of the Corporation. . Such
Tesignation shall take effect at the time specified therein or, if
no time be specified therein, at the time of the receipt thereof,
and the acceptance thereof shall not be necesgary to make it
effactive. .

SECTION 3.4 Remaval of Directors. Any director or the entire
Board may be removed, with or without cause, by a vote of the
holders of a majority of the shares then entitled to vote at an
election of directors at a meeting of shareholders called expressly
for that purpose.

SECTION 3.5 Vacancies. Vacancies resulting from the resignation
or removal of a director and newly created directorships raezulting
from any increase in the authorized number of directors shall be
filled by the shareholders in accordance with Section 3.1,

SECTION 3.6 Place of Meetings. Unless otherwise agreed by a
majority of the directors then serving, all meetings of the Board of
Directors shall ke held at the Corporation's principal office
between the hoursz of 9:00 a.m. and 5:00 p.m., and such meetings may
be held by means of conference telephone or similar communications
equlpment by means of which all persons participating in the meeting
can hear each other, and participation in a meeting pursuant to this
Section 3.6 shall constitute presence in person at such meeting.

SECTION 3.7 Annual Meetings. Annual meetings of the Board shall
be held immediately following the annnal meeting of the shareholders
and in the same place as the annual meeting of shareholders. In the
event such meeting is not held, the meeting may be held at such time
and place as shall be specified in a notice given as hereinafter
provided for special meetings of the Board, or as shall be specified
in 2 written waiver of notice by all of the directors.

SECTION 3.8 Regular Meetings. Regular meetings of the Board may
be held without notice at such time and at such place as shall from
time to time be determined by the Board.

SECTION 3.9 Special Meetings. Special meetings of the Board may
be called by the Preaident or the Secretary with seven (7) days
notice to each director, either personally, by mail, by telegram, or
by telephone; special meetings shall be called in like manner and on
like notice by the President or Secretary on the written request of
two (2) directors and shall in such case be held at the time
requested by those directors, or if the President or Secretary fails

Page 6




18/28/2011 18:84 BA3Z227EE74 TR&MSFER OMLIME IMC PAGE BB/ 27

.

@;‘ﬂ' ‘ to call the special'meeting as requested, then the meeting may be
e called by the two requesting directors and shall be held at the time
designated by those directors in the notice.

SECTION 3.10 Quorum and Voting., A gquorum at any meeting of the
Board shall consist of a majority of the number of directors then
serving, but not less than two (2) directors, provided that if and
when a Board comprised of one memher is authorized, or in the event
that only one director is then serving, then one director shall
constitute a quorum, If a quorum shall not be present at any
meeting of the Board, tha directors then present may adjourn the
neeting to another +time or place, without notice other than
announcement at the meeting, until a gquorum shall be present. If a
quorum is present, then the affirmative vote of a majority of
directors present is the act of the Board of Directors.

SECTION 3.11 Action Without Meeting, Unless otherwise restricted by
the Articles or these Bylaws, any action required or permitted to be
taken at any meeting of the Board or of any committee thereof may be
taken without a meeting, if alil members of the Board or committee,
as the case may be, consent thereto in writing, and the writing or
writings are filed with the minutes of proceadings of the Board or
comnittee, :

SECTION 3.12 Committees of the Board. The Board, by resolution,
adopted by a majority of the full Board, may designate from among
its members an executive committee and one op more other committees
each of which, to the extent provided in such resolution and
permitted by law, shall have and may exercise all the authority of
the Board. The Board, with or without causze, may dissolve any such
committee or remove any member thereof at any time. The designation
of any such committee and the delegation thereto of authority shall
not operate to relieve the Board, or any member thereof, of any
responsibility imposed by law.

SECTION 3.13 Compensation. To the extent authorized by resolution
of the Board and not prohibited or limited by the Articles, these
Bylaws, or the shareholders, a director may be reimbursed by the
Corporation far his expenses, 1if any, incurred in attending a
meeting of the Board of Directors, and may be pald by the
Corporation a fixed sum or a stated salary or both for attending
meetings of the Board. No such reimbursement or payment shall
preclude any director from serving the Corporation in any other
capacity and receiving compensation therefore,

SECTION 3.14 Waiver. A director's attendance at or partiecipation in
a4 meeting shall constitute a waiver of any objection to defective
notice or lack of notice of the meeting unless the director objects
at the beginning of the meeting or promptly upon his arrival tao
holding the meeting or transacting business at the meeting and does
not thereafter vote for or assent Lo action taken at the meeting. A
director may otherwise waive notice of any annual, regular or
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special meeting of directors by executing a written notice of waiver
either before or after the time of the meeting.

SECTION 3.15 Chairman of the Board. A Chairman of the Board may be
appointed by the directors. The Chairman of the Board shall perform
such duties as from time to time may be assigned to him by the
Board, the shareholders, or these Bylaws. The Vice Chairman, if one
has heen elected, shall serve in the Chairman's absence. -

SECTION 3.16 Conduct of Meetings. At each meeting of the Board, one
of the following shall act as chairman of the meeting and preside,
in the following order of precedence:

{a) The Chairman of the Board:

{b) The Vice Chairman; ‘

{c) The President of the Corporation; or

{d) A director chosen by a majority of the directors present, or
if a majority is unable to agree on who shall act as chairman, then
the director with the earliest date of birth shall act as the
chairman.

The Secretary of the Corporation, or if he shall be absent from such
meeting, the person whom the chairman of such meeting appoints,
shall act as secretary of such meeting and keep the minutes thereof.
The order of business and rules of procedure at each meeting of the
Board shall be determined by the chairman of such meeting, but the
same may be changed by the vote of a majority of those directors
present at such meeting. The Board shall keep regular minutes of
its proceedings.

ARTICLE IV
OFFICERS

SECTION 4.1 Titles, Offices, Authority, The officers of the
Corporation shall be chosen by the Board of Diractors and shall
include a President, a Secretary and a Treasurer, and may, but need
net, include a Chaliman, a Vice Chairman, a Chief BExecutive Officer,
a Chief Operating Officer, a Vice President, additional Vice
Presidents, one or more assistant Secretaries and assistant
treasurers, or any other officer appointed by the Board. Any mamber
of offices may be held by the same person, unless the Articles or
these Bylaws otherwise provide., 1If only one person is serving as an
officer of this Corporation, he or she shall be deemed to be
President and Secretary. An officer shall have such authority and
shall perform such duties in the management of the Corporation as
may be provided by the Articles or these Bylaws, or as may bhe
determined by resolution of the Board or the shareholders in
accordance with Article v.

SECTION 4.2 Subordinate Officers. The Board may appoint such
subordinate officers, agents or employees as the Board may deem
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necessary or advisable, including one or more additional Vice
Presidents, one or more assistant secretaries, and one or more
assistant treasurers, each of whom shall hold office for such
period, have authority and perform such duties as are provided
in these Bylaws or as the Board may from time to time determine. The
Board may.delegate to any executive officer or to any committee the
power To appoint any guch additional officers, agents or emplovesas.
Notwithstanding the foregoing, no assistant secretary or assistant
treasurer shall have power or aunthority to
collect, account for, or pay over any tax imposed by any federal,
state or city government.

SECTION 4.3 Appointment, Term of Office, Qualification. The
officers of the Corporation shall be appointed by the Board and each
officer shall serve at the Pleasure of the Board until the next
annual meeting and until a successor is appointed and qualified, or
vntil resignation or removal.

SECTION 4.4 Resignation. Any officer may resign his office at
any time by giving written notice of his resignation to the
President or the Secretary of the Corporation. Such resignation
shall take aeffect at the time specified therein or, if no time be
specified therein, at the time of the receipt thereof, and the
acceptance thereof shall not be necessary to make it effective.

SECTION 4.5 Removal. BAny officer or agent may be removed by the
Board whenever in its judgment the best interests of the Corporation
will be served thereby, but such removal shall be without prejudice
to the contract rights, if any, of the person so removed.
Appointment of an officer or agent shall not of itself create
contract rights.

S5ECTION 4.6 Vacancies. A vacancy in any office, because of death,
resignation, removal, or any other cause, shall be filled for the
unexpired portion of the term in the manner Prescribed in Sections
4.1, 4.2 and 4.3 of thi= Article IV for appeointment to such office.

SECTION 4.7 The President. The President shall preside at all
meetings of shareholders, The President shall be the principal
executive officer of the Corporation and, subject to the control of
Lhe Board, shall in general supervise and control all of the
buginess and affairs of the Corporation, He may sign, when
authorized by the Board, certificates for shares of the Corporation
and deeds, mortgages, bonds, contracts, or other instruments which
the Board has authorized to be executed, except in cases where the
signing and execution thereof shall be expressly delegated by the
Board or by these Bylaws to some other officer or agent of the
Corporation, or shall be required by law to be otherwise signed or
executed; and in general shall perform all duties ingident to the
office of the President and suych other duties as may be prescribed
by the Board from time to time.

SECTION 4.8 The Vice President. Each Vice President shall have
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the compensation of all officers of the Corporation. It may
authorize any officer, upon whom the power of appointing subordinate
officers may have been conferred, to set the compensation of such
subordinate officers,

ARTICLE V

AUTHORITY TO INCUR CORPORATE OBLIGATIONS

SECTION 5.1 . Limit on Authority. No cofficer or agent of the
Corporation shall be authorized to incur obligationgs on behalf of
the Corporation except as authorized by the Articles or these
Bylaws, or by resolution of the Board or the shareholders, Suech
authority may be general or confined to specific instances.

SECTION 5.2 Contracts and Other Obligations. To the extent
authorized by the Articles or these Bylaws, or by resolution of the
Board or -the shareholders, officers and agents of the Corporation
may enter into contracts, execute and deliver instruments, sign and
issue checks, and otherwise incur cbligations on behalf of the

Corporation,
ARTICLE VI
SHARES AND THEIR TRANSFER
SECTION 6.1 Certificates for BSharea. Certificates represgenting

shares of the Corporation shall be in such form as shall be
determined by the Board. Such certificates shall be signed by the
President or a Vice President and by the Secretary or an assistant
secretary. The signatures of such officers upon a certificate may be
facsimiles- if the certificate is manually signed on behalf of a
transfer agent or a registrar, other than the Corporation itself or
cene of its employees. Each - certificate for shares shall be
consecutively numbered or otherwise identified. The name and
address of the person to whom the shares represented thereby are
issued, with the number of shares and date of issue, shall be
entered on the stock transfer books of the Corporation. All
certificates surrendered to the Corporation for transfer shall be
canceled and no new certificate shall be issued until the former
certificate for a like number of shares shall have been surrendered
and canceled, except that in case of a lost, destroyed or mutilated
certificate a new one may be issued therefore upen such terms and
indemnity to the Corporation as the Board may prescribe,

SECTION &.2 Issuance., Before the Corporation issues shares, the
Board shall determine that the consideration received or to be
received for the shares is adequate. A certificate shall not be
issued for any share until such share is fully paid.

SECTION 6.3 Transfer of Shares, Transfer of shares of the

FPage 11
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|

Corporation shall be made only on the stock transfer books of the
Corporation by the holder of record thereof or by his legal
representative, who shall furnish proper evidence of authority to
transfer, or by his attorney therennto authorized by power of
attorney duly executed and filed with the Secretary of the
Corporation, and on surrender for cancellation of the certificate
for such shares. The person in whose name shares stand on the booka
of the Corporation shall be deemed by the Corporation to be the
owner thereof for all purposes.

ARTICLE VII
FISCAL YEAR

The fiscal year of the Corporation shall be December 31.

ARTICLE VIII
DIVIDENDS

From time to time the Board may declare, and the Corporation may pay
dividends on its outstanding shares in the manner and upon the terms
and conditions provided by law and its Articles.

ARTICLE IX
INDEMNIFICATION

The Corporation may indemnify and advance litigation expenses to its
directors, -officers, employees and agents to the extrent permitted by
law, the Articles or these Bylaws, and shall indemnify and advance
litigation expenses to its directors, officers, employees and agents
to the extent required by law, the Articles or these Bylaws. The
Corporation's obligations of indemnification, if any, shall be
conditioned on the Corporation receiving prompt notice of the claim
and the opportunity to settle and defend the claim. The Corporation
may, to the extent permitted by law, purchase and maintain insurance
on behalf of an individual who 1is or was a director, officer,
employee or agent of the Corporation.

ARTICLE X
REPEAL, ALTERATION OR AMENDMENT
These Bylaws may be repealed, altered, or amended, or substitute
Bylaws may be adopted at any time by a majoxity of the Board at any
regular or special meeting, or by the shareholders at a apecial

meeting called for that purpose. Any amendment made by the

Page 12
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shareholders may not be amended by the Board unless authorized by
the shareholders. No amendment made by the Board that impaira the
rights of any shareholder shall be walid.

IN WITNESS WHEREOF, the undersigned, being the directors of
REMINGTON~HALL CAFITAL CORP., adopt the foregoing Bylaws, effective
as of the date first written above.

DIRECTORS : )

By: /s/

- . —

-
Michael Anthgny, President

By: /s/

Michael Anthony, Director

CERTIFICATION

The undersigned, as Secretary of REMINGTON-HALL CAPITAL CORF .,

hereby certifies |that the foregoing Bylaws were duly adopted by the
Board of Directork. -

By: /a/

A e et e e e e Y S v -l —

Michael Anthony, Secretary

Page 13



18/28/2011 18:84 BA3Z227EE74 TR&MSFER OMLIME IMC PAGE  15/27

Colorado Secretary of State
E]  Date and Time: 06/14/2011 02:39 PM

Document must be filed electronically. ID Number: 19871288462
Paper docwments will not be accepted.

Document processing fee $25.00 Document number: 20111340358
Fees & forms/cover sheets Amount Paid: $25.00

aré subject to change.

To access other information or print
copies of filed documents,
visit www.s0s.5tate.co.us and

select Business,
ABOVE EPACE FOR. OFFICE USE ONLY

Amended and Restated Articles of Incorporation
filed pursuant to §7-90-301, et seq. and §7-110-107 and §7-90-304.5 of the Colorado Revised Statutes (C.R.S.)

ID nuenber: 19871288462

1. Entity name: Tytan Holdings, Inc.
(If changing the name of the carporation, mdieate name BEFQORE the name change)

2. New Entity name:

{if applicable)
3. Use of Restricted Words (if any of these
terms aré conldinegd in an erdity hame, rug D “bank™ or “trust” or any derivative thereof
name of an entily, rade name or trademork D “sredit union”™ D “savings and loan”
stated in this document, mark the applicable D “Insurance”, “cagualty”, *mutual”. or “surety®
box):

4, If the corporation’s period of duration
as amended is less than perpetusl, state
the date on which the period of duraiion
expires:

(mm/ddiyyyy)
OR

If the corporation’s period of duration as amended is perpetual, mark this box:
5. The amended and restated constituent filed document iz attached.

6. If the amendment provides for an exchange, reclassification ot cancellation of issued shares, the attachment
states the provisions for implementing the amendment.

7. (Optional) Delayed effective date:

(mm/ddryyyy)

Notice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is cansing the document to be delivered for filing, taken in conformity

with the requirements of part 3 of article 90 of title 7, C.R.S,, the constituent documents, and the orpanic
statutes, and that the individual in good faith beHeves the facts stated in the docurnent are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the secretary of
state, whether or not such individual is named in the document as one whe has cansed it to be deliverad.

AMDRET PC Page 1 of 2 Rev. 5/01/2010
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8. Name(s) and address(es) of the
individual(s) cansing the docurment
to be delivered for filing:

TRAMSFER OMLIME IMC PiGE
Saskia Terhorst
(Leist) {Firse) (Mitdedie) {Suffix)
PO Box 1249
(Sireet name awd number or Post Office Box information)
Kalama WA 98625
(City} tate) (Postal/ fip Code,
5 Unlffede States oveliep Cod)

(Province — if applicable) fCountry — if not U5)

(The document need not state the true name and addregs of more than one individual. However, i you wish to state the name and address
af any additional Individuals renesing the document to be delivered for filing, mark this box D and mcluds ant attachment stating the

name and address of such individuals,)

Disclaimer:

This form, and any related instructions, are not intended to provide legal, business or tax advice, and are
offered as a public service without representation or warranty. While this form is believed to satisfy minimum
legal requirements as of its revision date, compliance with applicable law, as the same may be amended from
time to time, remains the responsibility of the user of this form. Questions should be addressed to the user’s

attorney.

AMDRSET_PC
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WRITTEN CONSENT TO ACTION TAKEN
WITHOUT MEETIMNG BY TRE SEAREHDLIERS
OF ;
TYTAN HOLDBINGS, INC, i
a Colurgde corporation

Pursuant 10 avtforicy pramted by the lawe of Colorado, the corpomte astion referenced
below (s hereby taken without 2 mesting by o majotity of the sharsholders of Avlt Glarer & Co,,
a Cotorado corpoeation (the "Cosporatid™), and a majority of the shareholders have congentod
tir the Following resolutions as ectivns of the Corporation &s shown by their signatures blow,

RESOLVER:  that the Amended and Resiated Aticles of Incotporation
attached hareto us Fxhibit A, be and bereby are appeoved, miified and
adopded.

REZOT - : That 8ll the officers of the corparation be and
hereby sre cuthonined 0 axecute such daournents as are necessery 10 file the
Amended and Restated Articles of Tnsorporation,

The sharcholders, by sipning this Consent, wrive notice of the ¥ime, placs and purpose of
the mesding of the shazeholdesy and agros to the transaction of husiness of the meatng by whitten :
consent of the sharcholders in licu of mesting, !

IN WIENFESE WHEREOT, the undersigmed have executed (his Written Consart 1o ; =
Agtioh Taken Without Meeting by the Shercholders this 28 day of May 2011 !

APPROVELY,

Miark Loonard ., z

MSumber of Shares; i
300,004 Prefermed Sk '
[rrgemeage of Preferred Stk i

3

15045, 1/ 20719,900 i
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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
TYTAN HOLDINGS, INC.

Pursuant to CRS 7-90-301, et seq., and 7-90-1003, the person named below causes these Second
Amended and Restated Articles of Incurporatmn to be delivered to the Colorado Secretary of
State for filing, and states as follows:

ARTICLE1
NAME

The name of the corporation shall be Tytan Holdings, Inc. (the “Corporation™).

ARTICLE Il
AUTHORIZED SHARES

The total number of shares of all classes of capital stock which the Corporation has the authority
to issue Is Six Billion Five Hundred One Million (6,501,000,000) shares consisting of the
following classes:

(A) One Million (1,000,000} shares of serial pmferred stock, §.001 par value, to be issued in

series as follows:
(1) Six Hundred Thousand (600,000} shares of Class A preferred stock (*Class A

Preferred Shares”), and
{i)  Four Hundred Thousand (400,000) shares of serial preferred stock to be issued in

series from time to time (“Series Preferred Stock™).

(B)  Six Billion Five Hundred Million (6,500,000,000)} common shares, $.001 par value
(“Common Stack™).

The designations, voting powers, preferences and relative priority, participating, option or other
special rights, and qualifications, limitations or restrictions of the above classes of stock are as
ilows:

DIVISION A(})

EXPRESS TERMS OF THE
CLASS A PREFERRED SHARES

Section 1. The holders of Class A Preferred Shares shall have the right to elect or remove
membets of the Board of Directors by majority vote, In the event that there are no outstanding
Class A Preferred Shares, then this right shall be held by those persons holding the Common
Stock.

Section 2, In no event so long as any Class A Preferred Shares shall be outstanding shall any
dividend, except one payable in Common Stock or other shares ranking junior to the Series
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Preferted Stock, be paid or declared or any distribution be made on the Common Stock or any
other shares ranking junior o the Class A Preferted Shares, nor shall any Common Stock or any
other shares ranking junior to the Class A Preferred Shares be purchased, retired, redeemed or
otherwise reacquired by the Corporation (except out of the proceeds of the sale of Common
Stock or other shares ranking junior to the Class A Preferred Shares received by the

Corporation):

{#)  Unless all accrued and unpaid dividends on Class A Preferred Shares, including the full
dividends for the current quarterly dividend period, shall have been declared and paid or a sum
sufficient for payment thereof set apart; and

(b)  Unless there shall be no arrearages with respect to the redemption of Class A Preferred
Shares or any sinking fund provided for Class A Preferred Shares in accordance with the
provisions of this Division A(i); and

(cy  Shareholders owning a majority Class A Preferred Shares vote in favor of, or consent to,
the action.

Section 3. {a) The holders of Class A Preferred Shares shall, in case of voluntary or involuntary
liquidation, dissolution or winding up of the business and affairs of the Corporation, be entitled
to receive in full, out of the assets of the Corporation, including cepital, before any amount shall
be paid or distributed among the holders of any other shares ranking junior to the Class A
Preferred Shares, an amount equal to Thirty Dollars ($30.00) per share. In case the net assets of
the Corporation legally available therefor are insufficient to permit the payment upon all
outstanding shares of Class A Preferred Shares of the full preferential amount to which they are
respectively entitled, then such net assets shall be distributed ratably upon outstanding shares of
Class A Preferred Shares in proportion to the fill preferential amount to which each such share is
entitled.

After payment to holders of Class A Preferred Shares of the full preferential amounts as
aforesaid, holders of Class A Preferred Shares shall participate pro rata with the other
shareholders as to any of the remaining assets of the Corporation.

(b)  The merger or consolidation of the Corporation into or with any other corporation, or the
metger of any other corporation into it, or the sale, lease or conveyance of all or substantially all
of the property or business of the Corporation, shall not be deemed to he a dissolution,
liquidation or winding up, voluntary or involuntary, for the purposes of this Section 3.

Section 4. To the extent not forbidden by statute, the vote or consent of the holders of at least 2
majority of the Class A Preferred Shares at the time outstanding, given in person or by proxy,
¢ither in writing or at a meeting called for the purpose at which the holders of Class A Preferred
Shares shall vote separately as a class, shall be necessary to effect any one or more of the
following:

(a) Any amendment, alteration or repeal of any of the provisions of the Articles of Incorporation
of the Corporation; provided, however, that for the purpose of this clause the amendment of the
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Articles of Incorporation o as to authorize or create, o to increase the authorized or outstanding
amount of any shares of any class ranking juniot to the Class A Preferred Shares shall not be
deemed to require such consent;

(b) The authorization or ereation of, of the increase in the authorized amount of, any shares of
the class, or any security convertible into shares of any class, ranking prior to the Class A
Preferred Shares;

(c) The authorization of any shares ranking on a parity with the Class A Preferred Shares or an
increase in the authorized number of shares of Class A Prefarred Shares;

{d) The purchase or redemption (for sinking fund purposes or otherwise) of less than all of the
Ciass A Preferred Shares then outstanding except in accordance with a stock purchase offer
made to all holders of record of Class A Preferred Shares then outstanding.

(e} The merger or consolidation of the Corporation into or with any other corporation, or the
merger of any other corporation into it, or the sale, lease or conveyance of all or substantially all
of'the property or business of the Corporation.

Section 3. The holders of Class A Preferred Shares shall have the right, but not the obligation, to
convert their shares into Common Stock in the ratio of four hundred shares of Commeon Stock for
each Class A Preferred Share (400:1) at any time and vpon not less than sixty (60) days® written
notice to the President of the Corporation. In the event that the total authorized but unissued
shares of Common Stock in the Corporation are insufficient to effectuate any conversion notice
under this Section 5, then the Officers, Directors and shareholders of the Corporation have the
obligation to take such actions as may be required to increase the authorized capital of the
Corporation.

Section 6, For the purpose of this Division:

Whenever reference is made to shares "ranking prior to the Class A Preferred Shares " or "on a
parity with the Class A Preferred Shares," such reference shall mean and include ail shares of the
Corporation in respect of which the rights of the holders thereof as to the payment of dividends
or as to distributjons in the event of a voluntary liquidation, dissolution, or winding up of the
affairs of the Corporation are given preference over or rank equally with (as the case may be) the
rights of the holders of Class A Preferred Shares; and whenever reference is made to shares
"ranking junior to the Class A Preferred Shares," such reference shall mean and include alt
shares of the Corporation in respect of which the righis of the holders hereof as to the payment of
dividends and as to distributions in the event of a voluntary liquidation, dissolution, or winding
up of the affairs of the corporation are junior and subordinate to the rights of the holders of Class
A Preferred Shares.

28727
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DIVISION Adii)

EXPRESS TERMS OF THE
SERIES PREFERRED STOCK

Section 1. The Series Prefarred Stock may be issued from time to time in one or more series.
All shares of Series Preferred Stock shall be of equal rank and shall be identical, except in
respect of the matters that may be fixed by the Board of Directors as hereinafter provided, and
gach share of each series shall be idantical with all other shares of such series, except as to the
date from which dividends are cumulative. Subjeet to the provisions of Sectiong 2 through 8,
both inclusive, of this Division A(ii), which provisions shall apply to all Series Preterred Stock,
the Board of Directors hereby is authorized to cause such shares to be issued in one or more
series and with respect to each such series prior to the issyance thereof to fix:

(a)  The designation of the series, which may be by distinguishing number, letter or title;
(b)  The number of shares of the series, which number the Board of Dirgctors may (except
where otherwise provided in the creation of the series) increase and decrease (but not below the

number of shares thereof then outstanding);

(¢}  The annual dividend rate of the series, and the date from which dividends shall be
cumulative;

(d)  The dates on which dividends, if declared, shall be payable;
()  The redemption rights and price or prices, if any, for shares of the series;

6] The terms and amount of any sinking fund provided for the purchase or redemption of
shares of the series;

(g)  The amounts payable on shares of the series in the event of any voluntary or involuntary
dissolution, liquidation or winding up of the business and affairs of the corperation;

(h)  Whether the shares of a series are convertible into the shares of any other series or other
class of shares, and, if so, the conversion price or prices, any adjustrents thereof, and all other

terms and conditions upon which such conversion may be made:

(i) Restrictions on the issuance of shares of the same series or any other class or series; and
(i) . The voting rights of any shares in any series.

Except as prohibited by law, the Board of Directors is authorized to adopt, from time to time,

amendments to the Articles of Incorporation fixing, with respect to each such series, the matters
described in clauses (a) through (j), inclusive of this Section I.



18/28/2811

1a:684 BA3Z227EE74 TR&MSFER OMLIME IMC PaGE

Section 2. Nothing in clauses (a) through (i), inclusive, of Section 1 above, shall be construed to
require the Board of Directors to fix any particular terms with respect to a series of shares.

Section 3. The holders of Series Preferred Stock of each series, in preference fo the holders of
Common Stock but subordinale to the holders of Class A Preferred Shares, shall be entitled to
receive out of any funds legally available, and when and as declared by the Board of Directors,
dividends in cash or property. No dividends may be paid upon or declared or set apart for any of
the Series Preferred Stock for any dividend period, unless at the same time a like proportionate
dividend for the same dividend period, in proportion to the respective dividend rates fixed
therefor, shall be paid upon or declared or set apart for all Series Preferred Stock of all series
then issued and outstanding and entitled to receive such dividends.

Section 4. In no event so long as any Series Preferred Stock shall be outstanding shall any
dividend, except one payable in Common Stock or other shares ranking junior o the Serics
Preferred Stock, be paid or declared or any distribution be made except as aforesaid on the
Comnon Stock or any other shares ranking junior to the Series Preferred Stock, nor shall any
Common Stock or any other shares ranking junior to the Series Preferred Stock be purchased,
retited or otherwise required by the Corporation (¢xcept out of the proceeds of the sale of
Common Stock or other shares ranking junior to the Series Preferred Stock received by the

Corporation).

{a)  Unless all accrued and unpaid dividends on Series Preferred Stock, including the full
dividends for the current quarterly dividend period, shall have been declared and paid or a sumn
sufficient for payment thereof set apart; and

(b  Unless there shall be no arrearages with respect 1o the redemption of Series Preferred
Stock of any series or any sinking fund provided for shares of such series in accordance with the
provisions of Section 1 of this Division A(ii).

Section 5. {a) The holders of Series Preferred Stock of all outstanding series shall, in case of
voluntary or inveluntary liquidation, dissolution or winding up of the business and affairs of the
corporation, be entitled to receive in full, out of the assets of the Corporation, including capital,
before any amount shall be paid or distributed among the holders of any other shares ranking
Jjunior to the Series Preferred Stock, such amounts as set forth in the then current Articles of
Incorporation. In case the net assets of the Corporation legally available therefor are insufficient
to permit the payment upon all outstanding shares of Series Preferred Stock of'the full
preferential amount to which they are respectively entitled, then such net assets shali be
distributed ratably upon outstanding shares of Series Preferred Stock in proportion to the full
preferential amount to which each such share is entitled.

After payment to holders of Series Preferred Stock of the full preferential amounts as aforesaid,
holders of Series Preferred Stock shall participate pro rata with the other shareholders in any
dividends or distributions of the assets of the Corporation.

(b  The merger or consolidation of the Corporation into or with any other corporation, or the
merger of any other corporation into it, or the sale, lease or conveyance of all or substantialty all
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ofthe property or business of the corporation, shall not be deemed to be a dissolution, liquidation
or winding up, voluntary or involuntary, for the purposes of this Section 5.

Section 6. The Corporation shall not issue any Series Preferred Stock, or Preferred Stock that is
convertible into or exchangeable for securities, that in the aggregate with all other outstanding
shares of Preferted Stock, have the ability to elect a number of directors constituting a majority
of the Board of Directors unless the issuance of such Series Preferred Stock shall have been
approved by a majority of the Series A Preferred Stock voting separately as a class.

Section 7. For the purpose of this Division:

Whenever reference is made to shares "ranking prior to the Series Preferred Stock” or "on a
parity with the Series Preferred Stock,” such reference shall mean and include all shares of the
Corporation in respect of which the rights of the holders thereof as to the payment of dividends
or as to distributions in the event of a voluntary liquidation, dissolution, or winding up of the
affairs of the Corporation are given preference over or rank equally with (as the case may be) the
rights of the holders of Series Preferred Stock; and whenever reference is made to shares
“ranking junior to the Series Preferred Stock.” such reference shall mean and include all shares
of the Corporaticn in respect of which the rights of the holders hereof as to the payment of
dividends and as to distributions in the event of a voluntary liquidation, dissolution, or winding
up of the affairs of the corporation are junior and subordinate to the rights of the holders of
Series Preferred Stock. Notwithstanding anything herein to the contrary, the Series Preferred
Stock shall rank junior 1o the Class A Preferred Shares.

DIVISION B
EXPRESS TERMS OF THE COMMON STOCK

The Commeon Stock shall be subject to the express terms of the Series Preferred Stock, and each
serigs thereof. Each share of Common Stock shall be equal to every other share of Common
Stock. The holders of shares of Common Stock shall be entitled to one vote for each share of
such stock upon all matters presented to the shareholders.

ARTICLE IIT
RELMPTIVE RIGHTS

The holders of the capital stock of this Corporation shall not have the preemptive right to acquire
additional unmissed Shares or treasury shares of the capital stock of this Corporation, or
securities convertible info the shares of capital stock or carrying capital purchase warrants or
privileges.

ARTICLE IV
CUMULATIVE VOTING

Cumulative Voting of shares of stock of the Corporation shall not be allowed or authorized in the
election of the Board of Directors of the Corporation.

23727
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ARTICLE V

PROVISIONS FOR THI REGULATION OF THE INTERNAT: CORPORATE AFFAIRS

The following provisions are inserted for the management of the business and for the regulation
of the internal affairs of the Corporation and the same are in furtherance of and not in limitation
or exclusion to the powers conferred by applicable Iaw.

Section 1. Bylaws. The Board of Directors shall have the power to adopt, alter, amend or
repeal, from time to time, such bylaws as it deems proper for the management of the affairs of
the Corporation according to these Second Amended and Restated Articles of Incorporation and

applicable law.

Section 2. Executive Committee. The Bylaws may provide for designation by the Board of
Directors of an Executive Committee and one or more other committees, the personnel and
authority of which and the other provisions relating to which shall be as may be set forth in the
Bylaws.

Section 3, Place of Meetings. Both shareholder and Board of Director meetings may be held
either within or without the State of Colorado, as may be provided in the Bylaws.

Section 4. Compensation to Directors. The Board of Directors is authorized to make provisions
for reasonable compensation to its members for their services. Any Director of the Corporation
may also serve the Corporation in any other capacity and receive compensation therefore in any
form.

Section 5. Conflicts of Interest. No transaction of the Corporation with any other person, firm or
corporation, or in which this Corporation is interested, shall be affected or invalidated solely by:
(a) the fact that any one or more of the Directors or Officers of this Corporation is interested in
or is a director or officer of another corporation; or (b) the fact that any Director or Officer,
individually or jointly with others, may be a party to ot may be interested in any such contract or
transaction.

Section 6. Registered Owner of Stock. The Corporation shall be entitled to treat the registered
holder of any shares of stock of the Corporation as the owner thereof for all purpeses, including
all rights deriving from such shares, on the part of any other person, ineluding, but not limited to,
a purchaser, assignee or transferee of such shares or rights deriving from such shares, unless and
until such purchaser, assignee, transferee or other person becomes the registered holder of such
shares, whether or not the Corporation shall have either actual or constructive notice of the
interest of such purchaser, assignee, transferee or other person. The purchaser, assignee or
transferee of any of the shares of the Corporatien shall not be entitled to: () receive notice the
meeting of the shareholders; (b) vote at such meetings; (c) sums payable to shareholders, or (d)
OWn, enjoy or exercise any other property or rights deriving from such shares against the
Corporation, until such purchaser, assignee, or transferee has become the registered holder of
such shares.
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Section 7. Conduct of Business. The Corporation may conduct part or all of'its business not
only in the State of Colorado but also in every other state of the United States and the District of
Colunbia, and in any territory, district, and possession of the United States and in any foreign
country, and the Corporation may qualify to do business in any of such locations and appoint an
agent for service of process therein. The Corporation may hold purchase, mortgage, lease and
covey real and personal property in any of such locations. Patt or ail of the business of the
Corporation may be carried on beyond the limits of the State of Colorado, and the Cerporation
may have one or more offices out of the State of Colorado.

Section 8. Vote of the Shareholders. To the fullest extent now or hereafter permitted by the
Colorado Business Corporation Act, the vote of a majority of the issued and outstanding shares
of'the Corporation entitled to vote on such matter shall be sufficient to approve any matter to
come before the shareholders of the Corporation, except as otherwise provided herein. To the
fullest extent now or hereafter permitted by law, any action that may lawfully be taken by a voie
of the shareholders at a meeting may be effected by a majority of the shareholders executing 2
written action without a meeting, including, without limitation, amendments to the Articles of
Incorporation.

Section 9. Quorum for Voting. A quorumn of shareholders for any matter to come before any
meeting of shareholders of the Corporation shall consist of not less than one-third of the issved
and outstanding shares entitled to vote on the matter.

Section 10. Restrictions on Stock. The Direators shall have the right to impose restrictions or to
enter into agreements on behalf of the Corporation imposing restrictions on the transfer of all or
a portion of the Corporation’s shares, provided that no restrictions shall be imposed on the
transfer of shares outstanding at the time the restrictions are adopted unless the holder of such
shares consents to the restrictions.

Section 11. Indemnification of Directors. A Direcior of the Corporation shall not be personally
liable to the Corporation or 1o its sharcholders for damages for breach of fiduciary duty asa
Director of the Corporation or to its shareholders for damages, except for (i) any breach of the
Director’s duty of loyalty to the Corporation or to its shareholders; (ii) acts or omissions not in
good faith or that involve intentional misconduct or & knowing violation of the law; (iii} acts
specified in Section 7-108-403 of the Colorado Business Corporation Act; or (iv) any transaction
from which the Direstor, directly or indirectly, derived any improper personal berefit. If the
Colorado Business Corporation Act is hereafter amended to eliminate or limit farther lability of
a Director, then, in addition to the elimination and limitation of Hability provided by the
foregoing, the liability of each Director shall be eliminated or limited to the fullest extent
permitted under the provisions of the Colorado Business Corporation Act as so amended. Any
repeal or modification of the indemnification provided in thess Second Amended and Restated
Articles of Incorporation shall not adversely affect any right or protection of a Divector of the
Corporation under these Second Amended and Restated Articles of Incorporation, as in effect
immediately prior to such repeal or madifieation, with respect to any liability that would have
accrued, but for this limitation of liability, prior to such repeal or modification.
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Section 12, Indemnification. The Corporation shall indemnify, to the fullest extent permitted by
applicable law in effect from time to time, any person, and the estate and personal representative
of any such person, against all liability and expense (including, but not limited to attorney’s fees)
incurred by reagson of the fact that he is or was a Director or Officer of the Corporation, he is or
was serving at the request of the Carporation as a Director, Qfficer, employee, fiduciary, or
agent. The Corporation shall also indemnify any person who is serving ar has served the
Corporation as a Director, Officer, employee, fiduciary or agent and that person’s estate and
personal representative to the extent and in the manner provided in any Bylaws, resolutions of
the shareholders or Directors, contract, or otherwise, so long as such provision is lawful,

ARTICLE VI
REGISTERED OFFICE AND AGENT

The address of the initial registered office of the Corporation iz 36 South 18th Ave., Suite D,
Brighton, Colorado 80601, and the name of the registered agent is Incorp Services. Books of
accounts, recards, documents, and other papers may be kept at the registered office of the
Corporation or at such other place as may be determined by the Board of Directars.

ARTICLE VI
PRINCIPAL OFFICE

The address of the initial principal office of the Corporation is 600 17th Street, Ste, 2800 South,
Denver, Colorado 80802, The principal office of the Corporation may be relocated to such other
place or places from time to time as may be determined by the Board of Directors.

ARTICLE vII
EFFECTIVE DATE

These Second Amended and Restated Articles of Incorporation shall be effective as of June 1,
2011,

ARTICLE IX
AMENDMENT OF ARTICLES

Except as otherwize required by applicable law, the provisions of these Second Amended and
Restated Articles of Incorporation may be amended, altered or repealed from time to time only
by the vote or written consent of sharcholders holding a majority of the Class A Prefarred
Shares.

ARTICLE X
D ON

The Corporation shall have perpetual existence.
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N WITNESS WHRREOF, the Corporztion has caused this Secoad Amended and Rostated

Adtiches of Incorposttion, which restaten and integraes sind further amends the provisions of 1he

Articles of Tcarporation, and which his bes duly adopied in socordante with the baw of
Colaradn, the Articles of Incorporation and the Bylaws of the Corporasion, to be executed by i
Mark Leonard, e Peasisdons, this | day of Jung 28011, This Second Amznded and Restated }
jedes of Inca ion sl be At 11:55pm. om May 31 200 1.

Murk Tewnand, Teesident
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