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Item I. Exact name of the issuer and the address of its principal
executive officers.

Hall of Fame Beverages, Inc, The Company’s address is located at 1201
Jones Blvd, Suite 100, Las Vegas, Nevada 89146, the telephone number
Is 702-822-1775; the fax number is 702-822-1776. The email address is
info@halloffamebeverages.com and the website is
www.halloffamebevages.com.

Item 2. Shares outstanding.

As of the First quarter ended March 31, 2011 the Company had
6,198,671,683 common shares issued and outstanding and 5,000,000
Preferred A shares issued and outstanding; 6,188,095,717 freely tradable
common shares (public float), 2 preferred shareholders and 62 common
shareholders of record.

Item 3. Interim financial statements.

The Company has provided as an Exhibit of this Issuer’s Statement, an
unaudited Balance Sheet, Statement of Profit and Loss, Statement of Cash Flow
and a Statement of Changes in Shareholders Equity/Deficit dated as of the First
Quarter ended March 31, 2011 prepared in accordance with U.S. generally
accepted accounting principles (U.S. GAAP).

Item 4. Management’s discussion and analysis or plan of operation.

A. Plan of Operation.

1. The Company’s business plan remains virtually the same. Over the next
twelve months, management intends to devote a substantial amount of time
and effort to building the Hall of Fame Beverages, Inc. brand. The goal is to
develop numerous revenue streams. Management is also committed to
achieving its stated mission to create a more inclusive work environment and
contribute to greater diversity, and is confident that the Company will benefit
substantially from its ability to attract talented and motivated individuals from
overlooked demographics. Cash requirements: The Company'’s plans for
aggressive expansion will give rise to concomitant capital needs. At the
present time, the Company intends to release its extensive product line in a
graduated rollout process that will reduce the urgency of such capital
demand, and should provide a continuing base of revenues to fund further
expansion.

Significant changes in the number of employees: Management does not have
specific figures or concrete plans in place to augment the work force. Instead,
such staff increases will be dictated by the pace at which the Company is able to
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achieve its stated goals and reach milestones that will both necessitate additional
personnel and provide the revenue base to support an augmented staff.

Over the next twelve months, it is Management’s intent to have numerous
product lines producing revenues and creating profits for Hall of Fame
Beverages, Inc. Management intends to launch such product lines in a way that
does not interfere with the profitability of the Companies existing products. Over
the next twelve months Management intends to create a solid financial base on
which to build from. Creating a solid and long term profit foundation from ongoing
operations is the number one goal of the Management team of Hall of Fame
Beverages, Inc.

i.The Company expects that it will need to raise additional funds in the next
twelve months in order to sustain operations and continue its business plan.

Iltem 5. Legal proceedings.
None

Item 6. Defaults upon senior securities.
None
Item 7. Other information.

h. Shares issuance

The following table set forth information regarding the issuance of shares for the
three month period ended March 31, 2011. Only common shares were issued
during this period.

Date of offering Investor Price # of shares
01/04/2011 E-Lionheart 0.00018 172,222,223
01/19/2011 Capital Edge 0.00011 182,000,000
01/21/2011 E-Lionheart 0.00012 175,000,000
02/22/2011 E-Lionheart 0.000075 200,000,000
03/07/2011 Capital Edge 0.00005 300,000,000
03/25/2011 E-Lionheart 0.000599 267,000,000

Notes regarding share issuance:

4|Page



Shares issued to Capital Edge were issued per debt purchase agreements, per
the agreement the debt was converted and the above mentioned shares were
issued. These shares were issued pursuant to an exemption from registration
provided under section 4(2) of the Securities Act 1933, as amended. The
Company does not receive funds from debt conversion transactions in return for
the share issuance pursuant to the conversion. However, the debt on the
Company’s books and records is reduced accordingly.

The shares to E-Lionheart were issued for cash consideration as indicated
above. These shares were issued pursuant to an exemption from registration
provided under Rule 504 of Regulation D of Section 3(b) of the Securities Act of
1933, as amended.

Funds received from E-Lionheart Associates, LLC went into operating capital for
the company and for the manufacturing of products.

m. Current Executive Officers and Directors

The current members of the Company’s Board of Directors are as follows:
Calvin Ross — Director

Giovanni Luciano - Director

The current executive officers of the Company are as follows:

Calvin Ross — CFO

Giovanni Luciano - COO

n. Amendments to Articles of Incorporation or Bylaws: Change in Fiscal
Year;

None

Iltem 8. Exhibits.

Attached exhibits include the First Quarter Financial Statements,
Corporate Bylaws, An Agreement between Brad Godfrey and Calvin Ross
All other exhibits, including those required under capital items XVII and XIX
of Section One of the Reporting Guidelines, have already been describe
and attached in prior file disclosure statements and have not changed
since such prior statements were filed.
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Accountant’ s Review Report

The Board of Directors
Hall of Fame Beverages, Inc (Delaware Corporation)

The accompanying income statement; and the rel ated balance sheet, statement of changes
of stockholders' equity and statement of cash flow have been reviewed and present fairly
in all material respects, the financial position of Hall of Fame Beverage, Inc. (a Delaware
Corporation) for the quarter ended March 31, 2011, in accordance with Statements on
Standards for Accounting and review Services issued by the American Institute of
Certified Public Accountants. All information included in these financial statementsis
the responsibility of the officers of Hall of Fame Beverages, Inc.

A review consists principaly of inquiries and analytical procedures of evidence
supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. It is substantially less in scope
than an audit in accordance with generally accepted auditing standards, the objective of
which is the expression of an opinion regarding the financial statements taken as awhole.
Accordingly, we do not express such opinion.

Based on our review, we are not aware of any material modification that should be made
to the accompanying financia statementsin order for them to be in conformity with
accounting principles generally accepted in the United States.

The Joshua Management Group, LLC
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HALL OF FAME BEVERAGES, INC
Balance Sheet
Asof March 31, 2011

ASSETS:

CURRENT ASSETS:

Cash

Accounts Receivable
TOTAL CURENT ASSETS

OTHER ASSETS:
Computer Equipment/Furniture
Less Accumulated Depreciation
Inventory
Vehicles and Fixed Assets
Less Accumulated Depreciation

TOTAL OTHER ASSETS:
TOTAL ASSETS:

LIABILITIES:

CURRENT LIABILITIES:
Lega Expenses Payable
Accounts Payable

TOTAL CURRENT LIABILITIES:

LONG TERM LIABILITIES:
Business Loans
Vehicle Loans
Long Term Payables

TOTAL LONG TERM LIABILITIES:

TOTAL LIABILITIES:

7,687
41,092
48,779

8,667
(2,519)
240,583

44,218

(2,459)

288,490

337,269 337,269

5,000
8,804
13,804

11,427
10,052
91,290
112,769

126,573
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STOCKHOLDERS EQUITY:

Authorized Shares.  7,670,000,000 - Common
30,000,000 - Preferred
Outstanding Shares  6,198,671,683 - Common
6,188,095,717 - Free-trading
5,000,000 - Preferred A
at par value of .001

Total Stockholders' Equity

TOTAL LIABILITIES/ EQUITY

337,269
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HALL OF FAME BEVERAGES, INC
I ncome Statement
For the quarter ending March 31, 2011

Gross Sales $ 360
Gross Income 360

Less: Cost of Goods Sold 14,208

Gross Profit (Loss) (13,848)

Genera and Administrative Expenses:

Marketing/Sponsorship $ 42,561
Bank Service Charges 886
Promotions 500
Advertising 750
Insurance 208
Rent/Lease 4,500
Wages/Salaries 278
Maintenance and Repair 49
Vehicle Expenses 1,744
Internet/Web Hosting 2,796
Dues & Fees 4,804
M eal ¥ Entertainment 1,761
Travel/Lodging 19,061
Telephone 1,573
Utilities 193
Office Expense 587
Taxes & Licenses 106
Supplies 1,173
Professional Services 30,401
Shipping & Postage 2,866
Contributions 100
Depreciation 627
Total General & Administrative Expenses $117,524 117,524
Net Income (L 0ss) $ (131,372)
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Hall of Fame Beverages, Inc

Issuance of Common Stock
Balance, December 31, 2008

Return/Cancel issued Stock to
Treasury 5/08/2008

Net Income

Original Owner Contributed
Capital

Issuance of Common Stock
Balance, December 31, 2009

Return/Cancel issued Stock to
Treasury 7/31/2009

Stock Split

3/31/2009 1 for 100 Reverse Split

Net Income

Original Owner Contributed
Capital

Issuance of Common Stock
Balance, December 31, 2010

Return/Cancel issued Stock to
Treasury 3/01/2010

Net Income

Original Owner Contributed
Capital

Issuance of Common Stock
Balance, March 31, 2011
Issuance of Common Stock

Net Income

Statement of Changes of Stockholders AsMarch 31, 2011

Equity
Common Stock | ssued Owner's Capital Retained earnings Total equity
155,314,000 - - 155,314,000
733,207,020 - - 733,207,020
(6,875,000) (6,875,000)
575,723,020 - - 575,723,020
1,302,641,175 141,345 197,088 338,443
(400,000,000) (400,000,000)
904,974,943 904,974,943
2,247 - - 2,247
1,474,409,098 1,474,409,098
4,902,449,460 241,379 - 241,379

(426,850,125)

(572,323)

3,599,808,285
6,198,671,683
1,296,222,223

(131,372)
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HALL OF FAME BEVERAGES, INC

Statement of Cash Flow

For the quarter ending March 31, 2011

Cash flows from operating activities:

Net income

Adjustments to reconcile net income to net

Cash provided by operating activities:
Depreciation
Decrease in accounts receivable
Decrease in prepaid taxes
Decrease in accounts payable
Increase in deferred taxes
Increase in accrued payroll
Decrease in legal expenses payable
Increase in income taxes payable

Total adjustments
Net cash provided by operating activities

Cash flows from operating activities:
Stockholder cash infusion

Net cash used in operating activities

Cash flows from financing activities:
Payments on loans payable

Net cash used in financing activities
Net increase in cash

Cash, beginning of year
Cash, end of quarter

See accountant’ s review report and notes to financial statements.

$(131,372)

2,487
1,019
1,316

(1,019)
1,000
1,217

(5,000)
2,000

3,020

(128,352)

134,807

134,807

(6,149)

(6,149)

306
7,381
$ _ 7,687
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HALL OF FAME BEVERAGES, INC.
Notes to Financial Statements
For the quarter ended March 31, 2011

1. Nature of Organization
Hall of Fame Beverages, Inc. isa Delaware Corporation
. Significant Accounting Policies
Accounting Method
The financia statements are prepared on the accrual basis of accounting and

arein conformity with General Accepted Accounting Principles, Generally Accepted
Auditing Standards & Generally Accepted Government Audit Standards.

Financial Statement Presentation — Sources and Uses of Revenue
Revenue is generated from sales of products. The uses of revenue are
determined by Operating Expenses and General and Administrative Expenses.

Use of Estimates

The preparation of financia statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affect
the reported amounts of net assets and disclosure of contingent assets and liabilities, if
any, at the date of the financial statements and the reported amounts of increases and
decreases in net assets during the reporting period. Actual results could differ from those
estimates.

Equipment
Equipment is carried at cost. Depreciation is cal culated using both the straight-

line method and the accel erated method over the estimated useful lives of the
assets.

e |[ncomeTaxes

The company accounts for income taxes in accordance with Statement of
Financial Accounting Standards No. 109 (FAS 109), “Accounting for Income
Taxes.” FAS 109 utilizes the asset and liability method, whereby deferred tax
assets and liabilities are recognized for the future tax impact attributable to
differences between the financial statement carrying amounts and tax bases of
existing assets and liabilities. Deferred tax assets and liabilities are measured
using enacted tax rates expected to apply in the years in which the temporary
differences are expected to be recovered.
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e Accounts Payable
Accounts Payable as of March 31, 2011 consists of various invoices that are
duein the next 30 days.

e Accounts Receivable

Accounts receivable as of March 31, 2011 consist various invoices that are due but
not received.

e Concentrations of Credit Risk

Financia instruments, which potentially subject the company to concentrations of
credit risk, consist principally of cash in bank and cash equivalents. The company
maintains its cash and cash equivalents with what management believes to be high
credit quality financial institutions and limits the amount of credit exposure to any
one particular institution.
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AMENDED AND RESTATED BYLAWSOF
HALL OF FAME BEVERAGES, INC.,
a Delaware corporation

ARTICLE I
OFFICES

1.1 Registered Office and Registered Agent. The registered office of Hall of Fame
Beverages, Inc., a Delaware corporation (the “Company”), shall be located in the State of
Delaware at such place as may be fixed from time to time by the Board of Directors
(“Board”) upon filing of such notices as may be required by law, and the registered agent
shall have a business office identical with such registered office. Any change in the
registered agent or registered office shall be effective upon filing such change with the Office
of the Secretary of State of the State of Delaware.

1.2 Other Offices. The Company may have other offices within or outside the State of
Delaware at such place or places as the Board may from time to time determine.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

2.1 Place of Meetings. Meetings of stockholders of the Company shall be held at any place,
within or outside the State of Delaware, designated by the Company’s Board. The Board
may, in its sole discretion, determine that a meeting of stockholders shall not be held at any
place, but may instead be held solely by means of remote communication as authorized by
Section 211(a)(2) of the Delaware General Corporation Law (the “DGCL"). In the absence
of any such designation or determination, stockholders meetings shall be held at the
Company’s principal executive office.

2.2 Annual Meeting. An annual meeting of stockholders shall be held for the election of
directors and for such other business as may properly come before the meeting at such date
and time as may be designated by resolution of the Board from time to time. Any other
proper business may be transacted at the annual meeting.

2.3 Specia Meeting. A special meeting of the stockholders may be called at any time by a
majority of the Board, chief executive officer or president (in the absence of a chief executive
officer) or by one or more stockholders holding shares in the aggregate entitled to cast not
less than 10% of the votes at that meeting.

If any person(s) other than the Board calls a special meeting, the request shall:
(i) be inwriting;

(i) specify the time of such meeting and the general nature of the business proposed to be
transacted; and

(iii) be delivered personally or sent by registered mail or by facsmile transmission to the
chair of the Board, the chief executive officer, the president (in the absence of a chief
executive officer) or the secretary of the Company.
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2.4 Notice of Stockholders Meetings. All notices of meetings of stockholders shall be sent
or otherwise given in accordance with either Section 2.5 or Section 9.1 of these Bylaws not
less than 10 or more than 60 days before the date of the meeting to each stockholder entitled
to vote at such meeting. The notice shall specify the place, if any, date and hour of the
meeting, the means of remote communication, if any, by which stockholders and proxy
holders may be deemed to be present in person and vote at such meeting, and, in the case of a
specia meeting, the purpose or purposes for which the meeting is called.

2.5 Manner of Giving Notice; Affidavit of Notice. Notice of any meeting of stockholders
shall be given:

(i) personally;

(i) if mailed, when deposited in the United States mail, postage prepaid, directed to the
stockholder at his or her address asit appears on the Company’ s records; or

(iii) if electronically transmitted, as provided in Section 9.1 of these Bylaws.

An affidavit of the secretary or an assistant secretary of the Company or of the transfer agent
or any other agent of the Company that the notice has been given by mail or by a form of
electronic transmission, as applicable, shall, in the absence of fraud, be prima facie evidence
of the facts stated therein.

2.6 Quorum. Except as otherwise provided by law, the Certificate of Incorporation or these
Bylaws, at each meeting of stockholders the presence in person or by proxy of the holders of
shares of stock having a majority of the votes which could be cast by the holders of all
outstanding shares of stock entitled to vote at the meeting shall be necessary and sufficient to
congtitute a quorum. If, however, such quorum is not present or represented at any meeting
of the stockholders, then either (i) the chair of the meeting, or (ii) the stockholders entitled to
vote at the meeting, present in person or represented by proxy, shall have power to adjourn
the meeting from time to time, without notice other than announcement at the meeting, until a
guorum is present or represented.

2.7 Adjourned Meeting; Notice. Any meeting of stockholders, annual or special, may
adjourn from time to time to reconvene at the same or some other place, and notice need not
be given of the adjourned meeting if the time, place if any thereof, and the means of remote
communications if any by which stockholders and proxy holders may be deemed to be
present in person and vote at such adjourned meeting are announced at the meeting at which
the adjournment is taken. At the continuation of the adjourned meeting, the Company may
transact any business which might have been transacted at the original meeting. If the
adjournment is for more than 30 days, or if after the adjournment a new record date is fixed
for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

2.8 Conduct of Business. Meetings of stockholders shall be presided over by the chair of the
Board, if any, or in his or her absence by the vice chair of the Board, if any, or in his or her
absence by the president, or in his or her absence by a vice president, or in the absence of the
foregoing persons by a chair designated by the Board, or in the absence of such designation
by a chair chosen at the meeting. The secretary shall act as secretary of the meeting, but in
his or her absence any assistant secretary may act as secretary, and in the absence of the
secretary and all assistant secretaries the chair of the meeting may appoint any person to act
as secretary of the meeting. The chair of any meeting of stockholders shall determine the
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order of business and the procedure at the meeting, including such regulation of the manner
of voting and the conduct of business.

2.9 Voting. The stockholders entitled to vote a any meeting of stockholders shall be
determined in accordance with the provisions of Section 2.11 of these Bylaws, subject to
Section 217 (relating to voting rights of fiduciaries, pledgors and joint owners of stock) and
Section 218 (relating to voting trusts and other voting agreements) of the DGCL.

Except as may be otherwise provided in the Certificate of Incorporation or these Bylaws,
each stockholder shall be entitled to one vote for each share of capital stock held by such
stockholder. Voting at meetings of stockholders need not be by written ballot and need not
be conducted by inspectors of election unless so determined by the holders of shares of stock
having a majority of the votes which could be cast by the holders of all outstanding shares of
stock entitled to vote thereon which are present in person or by proxy at such meeting.
Except as otherwise provided in any corporate governance guidelines or other policies or
procedures adopted by the Board, at all meetings of stockholders for the election of directors
a plurdity of the votes cast shall be sufficient to elect. All other elections and questions
shall, unless otherwise provided by law, the Certificate of Incorporation or these Bylaws, be
decided by the vote of the holders of shares of stock having a majority of the votes which
could be cast by the holders of all shares of stock entitled to vote thereon which are present in
person or represented by proxy at the meeting.

2.10 No Action by Written Consent. Any action required or permitted to be taken at a
meeting of the stockholders may be taken only upon the vote of stockholders at an annual or
special meeting duly noticed and called in accordance with the DGCL and these bylaws and
may not be taken by written consent without a meeting.

2.11 Record Date for Stockholder Notice; Voting; Giving Consents. In order that the
Company may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or entitled to express consent to corporate action in
writing without a meeting, or entitled to receive payment of any dividend or other
distribution or alotment of any rights, or entitled to exercise any rights in respect of any
change, conversion or exchange of stock or for the purpose of any other lawful action, the
Board may fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board and which record date:

(i) in the case of determination of stockholders entitled to notice of or to vote at any meeting
of stockholders or adjournment thereof, shall, unless otherwise required by law, not be more
than sixty nor less than ten days before the date of such meeting;

(i) in the case of determination of stockholders entitled to express consent to corporate action
in writing without a meeting, shall not be more than ten days after the date upon which the
resolution fixing the record date is adopted by the Board; and

(iii) in the case of determination of stockholders for any other action, shall not be more than
sixty days prior to such other action.

If no record date isfixed by the Board:

() the record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which
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notice is given, or, if notice is waived, at the close of business on the day next preceding the
day on which the meeting is held;

(b) the record date for determining stockholders entitled to express consent to corporate
action in writing without a meeting when no prior action of the Board is required by law,
shall be the first date on which a signed written consent setting forth the action taken or
proposed to be taken is delivered to the Company in accordance with applicable law, or, if
prior action by the Board is required by law, shall be at the close of business on the day on
which the Board adopts the resol ution taking such prior action; and

(c) the record date for determining stockholders for any other purpose shall be at the close of
business on the day on which the Board adopts the resolution relating thereto. A
determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the
Board may fix anew record date for the adjourned meeting.

2.12 Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express
consent or dissent to corporate action in writing without a meeting may authorize another
person or personsto act for such stockholder by proxy authorized by an instrument in writing
or by atransmission permitted by law filed in accordance with the procedure established for
the meeting, but no such proxy shall be voted or acted upon after three years from its date,
unless the proxy provides for a longer period. The revocability of a proxy that states on its
face that it isirrevocable shall be governed by the provisions of Section 212 of the DGCL.

2.13 List of Stockholders Entitled to Vote. The officer who has charge of the stock ledger of
the Company shall prepare and make, at least 10 days before every meeting of stockholders,
a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical
order, and showing the address of each stockholder and the number of sharesregistered in the
name of each stockholder. The Company shall not be required to include electronic mail
addresses or other electronic contact information on such list. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting for a period of at
least 10 days prior to the meeting: (i) on a reasonably accessible electronic network, provided
that the information required to gain access to such list is provided with the notice of the
meeting, or (ii) during ordinary business hours, at the Company’s principal executive office.
In the event that the Company determines to make the list available on an electronic
network, the Company may take reasonable steps to ensure that such information is available
only to stockholders of the Company. If the meeting is to be held at a place, then the list
shall be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present. If the meeting is to be held
solely by means of remote communication, then the list shall aso be open to the examination
of any stockholder during the whole time of the meeting on areasonably accessible electronic
network, and the information required to access such list shall be provided with the notice of
the meeting. Such list shall presumptively determine the identity of the stockholders entitled
to vote at the meeting and the number of shares held by each of them. Failure to comply with
the requirements of this Section shall not affect the validity of any action taken at such
meeting.

ARTICLE II1
DIRECTORS
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3.1 Powers. Subject to the provisions of the DGCL and any limitations in the Certificate of
Incorporation or these Bylaws relating to action required to be approved by the stockholders
or by the outstanding shares, the business and affairs of the Company shall be managed and
all corporate powers shall be exercised by or under the direction of the Board.

3.2 Number, Election and Term of Office. Subject to any rights of the holders of any series
of Preferred Stock to elect additional Directors under specified circumstances, the number of
Directors which shall constitute the Board of Directors shall be fixed from time to time by
resolution adopted by the affirmative vote of a majority of the total number of Directors then
in office. The Directors shall be elected by a plurality of the votes of the shares present in
person or represented by proxy at the meeting and entitled to vote in the election of Directors;
provided that, whenever the holders of any class or series of capita stock of the Corporation
are entitled to elect one or more Directors pursuant to the provisions of the Certificate of
Incorporation of the Corporation (including, but not limited to, for purposes of these By-laws,
pursuant to any duly authorized certificate of designation), such Directors shall be elected by
aplurality of the votes of such class or series present in person or represented by proxy at the
meeting and entitled to vote in the election of such Directors. The Directors shall be elected
and shall hold office only in the manner provided in the Certificate of Incorporation.

3.3 Resignation and Vacancies. Any director may resign at any time upon notice given in
writing or by electronic transmission to the Company. When one or more directors so resigns
and the resignation is effective at a future date, a majority of the directors then in office,
including those who have so resigned, shall have power to fill such vacancy or vacancies, the
vote thereon to take effect when such resignation or resignations shall become effective, and
each director so chosen shall hold office as provided in this Section in the filling of other
vacancies.

Unless otherwise provided in the Certificate of Incorporation or these Bylaws:

(i) Vacancies and newly created directorships resulting from any increase in the authorized
number of directors elected by all of the stockholders having the right to vote as a single
class may be filled by a majority of the directors then in office, although less than a quorum,
or by a sole remaining director.

(it) Whenever the holders of any class or classes of stock or series thereof are entitled to elect
one or more directors by the provisions of the Certificate of Incorporation, vacancies and
newly created directorships of such class or classes or series may be filled by a majority of
the directors elected by such class or classes or series thereof then in office, or by a sole
remaining director so elected.

If at any time, by reason of death or resignation or other cause, the Company should have no
directors in office, then any officer or any stockholder or an executor, administrator, trustee
or guardian of a stockholder, or other fiduciary entrusted with like responsibility for the
person or estate of a stockholder, may call a specia meeting of stockholders in accordance
with the provisions of the Certificate of Incorporation or these Bylaws, or may apply to the
Court of Chancery for a decree summarily ordering an election as provided in Section 211 of
the DGCL.

If, a the time of filling any vacancy or any newly created directorship, the directors then in
office congtitute less than a majority of the whole Board (as constituted immediately prior to
any such increase), then the Court of Chancery may, upon application of any stockholder or
stockholders holding at least 10% of the total number of the shares at the time outstanding
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having the right to vote for such directors, summarily order an election to be held to fill any
such vacancies or newly created directorships, or to replace the directors chosen by the
directors then in office as aforesaid, which election shall be governed by the provisions of
Section 211 of the DGCL as far as applicable.

3.4 Place of Meetings; Meetings by Telephone. The Board may hold meetings, both regular
and special, either within or outside the State of Delaware.

Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, members of
the Board, or any committee designated by the Board, may participate in a meeting of the
Board, or any committee, by means of conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other,
and such participation in ameeting shall constitute presence in person at the meeting.

3.5 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.

3.6 Special Mestings, Notice. Special meetings of the Board for any purpose or purposes
may be called at any time by the chair of the Board, the chief executive officer, the president,
the secretary or any two directors.

Notice of the time and place of special meetings shall be:
(i) delivered personally by hand, by courier or by telephone;

(ii) sent by United Statesfirst-class mail, postage prepaid;
(iii) sent by facsimile; or

(iv) sent by electronic mail, directed to each director at that director’s address, telephone
number, facsmile number or electronic mail address, as the case may be, as shown on the
Company’ s records.

If the notice is (i) delivered personaly by hand, by courier or by telephone, (ii) sent by
facsimile or (iii) sent by electronic mail, it shall be delivered or sent at least 24 hours before
the time of the holding of the meeting. If the notice is sent by United States mail, it shall be
deposited in the United States mail at least four days before the time of the holding of the
meeting. Any oral notice may be communicated to the director. The notice need not specify
the place of the meeting (if the meeting is to be held at the Company’s principal executive
office) nor the purpose of the meeting.

3.7 Quorum. At all meetings of the Board, a majority of the total number of acting directors
shall congtitute a quorum for the transaction of business. The vote of a majority of the
directors present at any meeting at which a quorum is present shall be the act of the Board,
except as may be otherwise specifically provided by statute, the Certificate of Incorporation
or these Bylaws. If a quorum is not present at any meeting of the Board, then the directors
present thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until aquorum is present.

A meeting at which a quorum is initially present may continue to transact business
notwithstanding the withdrawal of directors, if any action taken is approved by at least a
majority of the required quorum for that meeting.

3.8 Board Action by Written Consent Without a Meeting. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at
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any meeting of the Board, or of any committee thereof, may be taken without a meeting if all
members of the Board or committee, as the case may be, consent thereto in writing or by
electronic transmission and the writing or writings or electronic transmission or transmissions
are filed with the minutes of proceedings of the Board or committee. Such filing shall bein
paper form if the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.

3.9 Fees and Compensation of Directors. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, the Board shall have the authority to fix the compensation of
directors. 3.10 Prohibition of Loans to Officers. The Company may not lend money to, or
guarantee any obligation of, or otherwise assist any officer of the Company, including any
officer who is adirector of the Company.

3.11 Removal of Directors. Unless otherwise restricted by statute, the Certificate of
Incorporation or these Bylaws, so long as the Board is classified as provided in Section
141(d) of the DGCL, any director or the entire Board may be removed, only for cause, by the
holders of amajority of the shares then entitled to vote at an election of directors.

No reduction of the authorized number of directors shall have the effect of removing any
director prior to the expiration of such director’ s term of office.

ARTICLE IV
COMMITTEES

4.1 Committees of Directors. The Board, by resolution adopted by a majority of the full
Board, may designate from among its members an executive committee and one or more
other committees each of which, to the extent provided in such resolution of the Certificate of
Incorporation or these Bylaws, shall have and may exercise al the authority of the Board,
except that no such committee shall have the authority to: (i) declare dividends, except at a
rate or in periodic amount determined by the Board; (ii) approve or recommend to
stockholders actions or proposals required by this title to be approved by stockholders; (iii)
fill vacancies on the Board or any committee thereof; (iv) amend the Bylaws; (v) authorize or
approve the reacquisition of shares unless pursuant to general formula or method specified by
the Board; (vi) fix compensation of any director for serving on the Board or on any
committee; (vii) approve a plan of merger, consolidation, or exchange of shares not requiring
stockholder approval; (viii) reduce earned or capital surplus; or (ix) appoint other committees
of the Board or the members thereof.

4.2 Committee Minutes. Each committee shall keep regular minutes of its meetings and
report the same to the Board when required, and minutes of all committee meetings so kept
shall be maintained by the secretary in the Company’ s minute book.

ARTICLEV
OFFICERS

5.1 Officers. The officers of the Company shall be a chief executive officer and/or president
and a secretary. The Company may also have, at the discretion of the Board, a chair of the
Board, a vice chair of the Board, a chief executive officer, a chief financial officer or
treasurer, one or more vice presidents, one or more assistant vice presidents, one or more
assistant treasurers, one or more assistant secretaries, and any such other officers with such
titles as may be appointed in accordance with the provisions of these Bylaws. Any number
of offices may be held by the same person.
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5.2 Appointment of Officers. The Board shall appoint the officers of the Company, except
such officers as may be appointed in accordance with the provisions of Sections 5.3 and 5.5
of these Bylaws, subject to the rights, if any, of an officer under any contract of employment.

5.3 Subordinate Officers. The Board may appoint, or empower the chief executive officer or,
in the absence of a chief executive officer, the president, to appoint, such other officers and
agents as the business of the Company may require. Each of such officers and agents shall
hold office for such period, have such authority, and perform such duties as are provided in
these Bylaws or as the Board may from time to time determine.

5.4 Removal and Resignation of Officers. Subject to the rights, if any, of an officer under
any contract of employment, any officer may be removed, either with or without cause, by an
affirmative vote of the majority of the Board at any regular or special meeting of the Board
or, except in the case of an officer chosen by the Board, by any officer upon whom such
power of removal may be conferred by the Board.

Any officer may resign at any time by giving written notice to the Company. Any
resignation shall take effect at the date of the receipt of that notice or at any later time
specified in that notice. Unless otherwise specified in the notice of resignation, the
acceptance of the resignation shall not be necessary to make it effective. Any resignation is
without prejudice to the rights, if any, of the Company under any contract to which the
officer isa party.

5.5 Vacancies in Offices. Any vacancy occurring in any office of the Company shall be
filled by the Board or as provided in Section 5.2.

5.6 Representation of Shares of Other Corporations. The chair of the Board, the president,
any vice president, the treasurer, the secretary or assistant secretary of the Company, or any
other person authorized by the Board or the president or a vice president, is authorized to
vote, represent, and exercise on behalf of the Company all rights incident to any and all
shares of any other corporation or corporations standing in the name of the Company. The
authority granted herein may be exercised either by such person directly or by any other
person authorized to do so by proxy or power of attorney duly executed by such person
having the authority.

5.7 Authority and Duties of Officers. All officers of the Company shall respectively have
such authority and perform such duties in the management of the business of the Company as
may be designated from time to time by the Board or the stockholders and, to the extent not
so provided, as generally pertain to their respective offices, subject to the control of the
Board. The secretary shall have responsibility for preparing minutes of the directors and
stockholders' meetings and authenticating records of the Company.

ARTICLE VI
RECORDSAND REPORTS

6.1 Maintenance and Inspection of Records. The Company shall, either at its principal
executive office or at such place or places as designated by the Board, keep a record of its
stockholders listing their names and addresses and the number and class of shares held by
each stockholder, a copy of these Bylaws as amended to date, accounting books, and other
records.
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Any stockholder of record, in person or by attorney or other agent, shall, upon written
demand under oath stating the purpose thereof, have the right during the usual hours for
business to inspect for any proper purpose the Company’'s stock ledger, a list of its
stockholders, and its other books and records and to make copies or extracts therefrom. A
proper purpose shall mean a purpose reasonably related to such person’s interest as a
stockholder. In every instance where an attorney or other agent is the person who seeks the
right to inspection, the demand under oath shall be accompanied by a power of attorney or
such other writing that authorizes the attorney or other agent so to act on behalf of the
stockholder. The demand under oath shall be directed to the Company at its registered office
in Delaware or at its principal executive office.

6.2 Inspection by Directors. Any director shall have the right to examine the Company’s
stock ledger, a list of its stockholders, and its other books and records for a purpose
reasonably related to his or her position as a director. The Court of Chancery is hereby
vested with the exclusive jurisdiction to determine whether a director is entitled to the
inspection sought. The Court may summarily order the Company to permit the director to
inspect any and all books and records, the stock ledger, and the stock list and to make copies
or extracts therefrom. The Court may, in its discretion, prescribe any limitations or
conditions with reference to the inspection, or award such other and further relief as the Court
may deem just and proper.

6.3 Annual Report. The Company shall cause an annual report to be sent to the stockholders
of the Company to the extent required by applicable law. If and so long as there are fewer
than 100 holders of record of the Company’ s shares, the requirement of sending of an annual
report to the stockholders of the Company is expressly waived (to the extent permitted under
applicable law).

ARTICLE VII
SHARES

7.1 Issuance of Shares. No shares of the Company shall be issued unless authorized by the
Board. Such authorization shall include the maximum number of shares to be issued and the
consideration to be received for each share. No certificate shall be issued for any share until
such share is fully paid. The shares of the Company may be represented by certificates, or
may be uncertificated shares.

7.2 Certificates for Shares. Certificates representing shares of the Company shall be in such
form as shall be determined by the Board. Such certificates shall be signed by two officers of
the Company designated by the Board. The signatures of such officers may be facsimiles if
the certificate is manually signed on behalf of a transfer agent, or registered by a registrar,
other than the Company itself or an employee of the Company. Certificates 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 or other
identification and the date of issue, shall be entered on the share transfer books of the
Company. All certificates surrendered to the Company for transfer shall be cancelled and no
new certificate shall be issued until the former certificate for a like number of shares shall
have been surrendered and cancelled, except that in case of a lost, destroyed or mutilated
certificate, a new one may be issued therefor upon such terms and indemnity to the Company
as the Board may prescribe. Each certificate representing shares shall state upon the face
thereof:
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(i) The name of the Company;

(i) That the Company is organized under the laws of the State of Delaware;
(iif) The name of the person to whom issued;

(iv) The number and class of shares; and

(v) The designation of the series, if any, which such certificates represent.

If the Company is authorized to issue different classes of shares or different series within a
class, the designations, relative rights, preferences and limitations applicable to each class
and the variations in rights, preferences and limitations determined for each series and the
board’ s authority to determine variations for future series must be summarized on the front or
back of each certificate. Alternatively, each certificate may state conspicuously on its front
or back that the Company will furnish the stockholder this information on request in writing
and without charge.

7.3 Transfers. Transfers of stock shall be made only upon the share transfer books of the
Company, kept at the registered office of the Company or at its principa place of business, or
at the office of its transfer agent or registrar, and before a new certificate is issued the older
certificate shall be surrendered for cancellation. The Board may, by resolution, open a share
registered in any state of the United States, and may employ an agent or agents to keep such
register, and to record transfers of shares therein. Shares shall be transferred by delivery of
the certificates therefor, accompanied either by an assignment in writing on the back of the
certificate or an assignment separate from certificate, or by a written power of attorney to
sell, assign and transfer the same, signed by the holder of said certificate.

7.4 Registered Owner. Registered stockholders shall be treated by the Company as the
holders in fact of the stock standing in their respective names and the Company shall not be
bound to recognize any equitable or other claim to or interest in any share on the part of any
other person, whether or not it shall have express or other notice thereto, except as expressy
provided below or by the laws of the State of Delaware. The Board may adopt by resolution
a procedure whereby a stockholder of the Company may certify in writing to the Company
that all or a portion of the shares registered in the name of such stockholder are held for the
account of a specified person or persons. The resolution shall set forth:

(i) The classification of stockholder who may certify;
(i) The purpose or purposes for which the certification may be made;
(iii) The form of certification and information to be contained therein;

(iv) If the certification is with respect to a record date or closing of the share transfer books,
the date within which the certification must be received by the Company; and

(v) If Such other provisions with respect to the procedure as are deemed necessary or
desirable.

Upon receipt by the Company of a certification complying with the procedure, the persons
specified in the certification shall be deemed, for the purpose or purposes set forth in the
certification, to be the holders of record of the number of shares specified in place of the
stockholder making the certification.
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7.5 Mutilated, Lost or Destroyed Certificates. In case of any mutilation, loss or destruction
of any certificate of stock, another may be issued in its place on proof of such mutilation, loss
or destruction. The Board may impose conditions on such issuance and may require the
giving of a satisfactory bond or indemnity to the Company in such sum as they might
determine or establish such other procedures as they deem necessary.

7.6 Fractional Shares or Scrip. The Company may: (i) issue fractions of a share which shall
entitle the holder to exercise voting rights, to receive dividends thereon, and to participate in
any of the assets of the Company in the event of liquidation; (ii) arrange for the disposition of
the fractional interests by those entitled thereto; (iii) pay in cash the fair value of fractions of
a share as of the time when those entitled to receive such shares are determined; or (iv) issue
scrip in registered or bearer form which shall entitle the holder to receive a certificate for a
full share upon the surrender of such scrip aggregating a full share. The Board may cause
such scrip to be issued subject to the condition that it shall become void if not exchanged for
certificates representing full shares before a specified date, or subject to the condition that the
shares for which such scrip is exchangeable may be sold by the Company and the proceeds
thereof distributed to the holders of such scrip, or subject to any other conditions which the
Board may deem advisable.

7.7 Share of Ancther Corporation. Shares owned by the Company in another corporation,
domestic or foreign, may be voted by such officer, agent or proxy as the Board may
determine.

7.8 Issuance/Consideration. Shares may be issued at a price determined by the Board of
Directors, or the Board may set a minimum price or establish a formula or method by which
the price may be determined. Consideration for shares may consist of cash, promissory
notes, services performed, and any other lawful form of consideration, including tangible or
intangible property. If shares are issued for other than cash, the Board of Directors shall
determine the value of the consideration. Shares issued when the Company receives the
consideration determined by the Board are validly issued, fully paid and nonassessable. A
good faith judgment of the Board of Directors as to the value of the consideration received
for sharesis conclusive.

The Company may place shares issued for a contract for future services or a promissory note
in escrow, or make other arrangements to restrict the transfer of the shares, and make credit
distributions in respect of the shares against their purchase price, until the services are
performed or the note is paid. If the services are not performed or the note is not paid, the
shares escrowed or restricted and the distributions credited may be cancelled in whole or in
part.

7.9 Restriction of Transfer. All certificates representing unregistered shares of the Company

shall bear the following legend on the face of the certificate or on the reverse of the
certificate if areference to the legend is contained on the face:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 OR ANY APPLICABLE
STATE LAW, AND NO INTEREST THEREIN MAY BE SOLD, DISTRIBUTED,
ASSIGNED, OFFERED, PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A)
THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION
INVOLVING SAID SECURITIES OR (B) THIS CORPORATION RECEIVES AN
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OPINION OF LEGAL COUNSEL FOR THE HOLDER OF THESE SECURITIES
(CONCURRED IN BY LEGAL COUNSEL FOR THIS CORPORATION) STATING
THAT SUCH TRANSACTION IS EXEMPT FROM REGISTRATION OR THIS
CORPORATION OTHERWISE SATISFIED ITSELF THAT SUCH TRANSACTION IS
EXEMPT FORM REGISTRATION. NEITHER THE OFFERING OF THE SECURITIES
NOR ANY OFFERING MATERIALS HAVE BEEN REVIEWED BY ANY
ADMINISTRATOR UNDER THE SECURITIES ACT OF 1933, OR ANY APPLICABLE
STATE LAW. THE TRANSFER AGENT HAS BEEN ORDERED TO

EFFECTUATE TRANSFERS OF THIS CERTIFICATE ONLY IN ACCORDANCE WITH
THE ABOVE INSTRUCTIONS.

ARTICLE VIII
GENERAL MATTERS

8.1 Construction; Definitions. Unless the context requires otherwise, the general provisions,
rules of construction, and definitions in the DGCL shall govern the construction of these
Bylaws. Without limiting the generality of this provision, the singular number includes the
plural, the plural number includes the singular, and the term “person” includes both a
corporation and a natural person.

8.2 Dividends. The Board may, from time to time, declare and the Company may pay
dividends on its outstanding shares in cash, property, or its own shares, except when the
Company is insolvent or when the payment thereof would render the Company insolvent or
when the declaration or payment thereof would be contrary to any restrictions contained in
the Certificate of Incorporation subject to the following provisions:

(i) Except as otherwise provided in this Section, dividends may be declared and paid in cash
or property only out of:

(a) The unreserved and unrestricted net earned surplus of the Company, or

(b) The unreserved and unrestricted net earnings of the current fiscal year and the next
preceding fiscal year taken as a single period. No dividend out of unreserved and
unrestricted net earnings so computed shall be paid which would reduce the net assets of the
corporation below the aggregate preferential amount payable in the event of voluntary
liquidation to the holders of shares having preferential rights to the assets of the Company in
the event of liquidation.

(i) Dividends may be declared and paid in its own treasury shares.

(iii) Dividends may be declared and paid in its own authorized but unissued shares out of any
unreserved and unrestricted surplus of the corporation upon the following conditions:

(a) If adividend is payable in its own shares having a par value, such shares shall be issued at
not less than the par value thereof and there shall be transferred to stated capital at the time
such dividend is paid an amount of surplus equal to the aggregate par value of the shares to
beissued as a dividend.

(b) If adividend is payable in its own shares without par value, such shares shall be issued at
such stated value as shall be fixed by the Board by resolution adopted at the time such
dividend is declared, and there shall be transferred to stated capita at the time such dividend
is paid an amount of surplus equal to the aggregate stated value so fixed in respect of such
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shares; and the amount per share so transferred to stated capital shall be disclosed to the
shareholders receiving such dividend concurrently with the payment thereof.

8.3 Fiscal Year. Thefiscal year of the Company shall be fixed by resolution of the Board and
may be changed by the Board.

8.4 Seal. The Company may adopt a corporate seal, which shall be adopted and which may
be atered by the Board. The Company may use the corporate seal by causing it or a
facsimile thereof to be impressed or affixed or in any other manner reproduced.

8.5 Waiver of Notice. Whenever notice is required to be given under any provision of the
DGCL, the Certificate of Incorporation or these Bylaws, a written waiver, signed by the
person entitled to notice, or a waiver by electronic transmission by the person entitled to
notice, whether before or after the time of the event for which notice is to be given, shall be
deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of
objecting at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the stockholders need be specified in any
written waiver of notice or any waiver by electronic transmission unless so required by the
Certificate of Incorporation or these Bylaws.

ARTICLE IX
NOTICE BY ELECTRONIC TRANSMISSION

9.1 Notices by Electronic Transmission. Without limiting the manner by which notice
otherwise may be given effectively to stockholders pursuant to the DGCL, the Certificate of
Incorporation or these Bylaws, any notice to stockholders given by the Company under any
provision of the DGCL, the Certificate of Incorporation or these Bylaws shall be effective if
given by a form of electronic transmission consented to by the stockholder to whom the
notice is given. Any such consent shall be revocable by the stockholder by written notice to
the Company. Any such consent shall be deemed revoked if:

(i) the Company is unable to deliver by electronic transmission two consecutive notices given
by the Company in accordance with such consent; and

(i1) such inability becomes known to the secretary or an assistant secretary of the Company or
to the transfer agent, or other person responsible for the giving of notice.

However, the inadvertent failure to treat such inability as arevocation shall not invalidate any
meeting or other action.

Any notice given pursuant to the preceding paragraph shall be deemed given:

(i) if by facsimile telecommunication, when directed to a number at which the
stockholder has consented to receive notice;

(i) if by electronic mail, when directed to an el ectronic mail address at which
the stockholder has consented to receive notice;

(i) if by a posting on an electronic network together with separate notice to
the stockholder of such specific posting, upon the later of (A) such posting and (B) the giving
of such separate notice; and
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(iv) if by any other form of electronic transmission, when directed to the
stockholder.

An affidavit of the secretary or an assistant secretary or of the transfer agent or other agent of
the Company that the notice has been given by a form of electronic transmission shall, in the
absence of fraud, be prima facie evidence of the facts stated therein.

9.2 Definition of Electronic Transmission. An “electronic transmission” means any form of
communication, not directly involving the physical transmission of paper, that creates a
record that may be retained, retrieved, and reviewed by a recipient thereof, and that may be
directly reproduced in paper form by such a recipient through an automated process.

9.3 Inapplicability. Notice by a form of electronic transmission shall not apply to Sections
164, 296, 311, 312 or 324 of the DGCL.

ARTICLE X
INDEMNIFICATION

10.1 Indemnification of Directors and Officers. The Company shall indemnify and hold
harmless, to the fullest extent permitted by the DGCL as it presently exists or may hereafter
be amended, any director or officer of the Company who was or is made or is threatened to
be made a party or is otherwise involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (a“Proceeding”) by reason of the fact that he or she,
or a person for whom he or she is the legal representative, is or was a director, officer,
employee or agent of the Company or is or was serving at the request of the Company as a
director, officer, employee or agent of another corporation or of a partnership, joint venture,
trust, enterprise or non-profit entity, including service with respect to employee benefit plans,
against all liability and loss suffered and expenses reasonably incurred by such person in
connection with any such Proceeding. The Company shall be required to indemnify a person
in connection with a Proceeding initiated by such person only if the Proceeding was
authorized by the Board.

10.2 Indemnification of Others. The Company shall have the power to indemnify and hold
harmless, to the extent permitted by applicable law as it presently exists or may hereafter be
amended, any employee or agent of the Company who was or is made or is threatened to be
made a party or is otherwise involved in any Proceeding by reason of the fact that he or she,
or a person for whom he or she isthe legal representative, is or was an employee or agent of
the Company or is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation or of a partnership, joint venture, trust, enterprise
or non-profit entity, including service with respect to employee benefit plans, against al
liability and loss suffered and expenses reasonably incurred by such person in connection
with any such Proceeding.

10.3 Prepayment of Expenses. The Company shall pay the expenses incurred by any officer
or director of the Company, and may pay the expenses incurred by any employee or agent of
the Company, in defending any Proceeding in advance of its final disposition; provided,
however, that the payment of expenses incurred by a person in advance of the fina
disposition of the Proceeding shall be made only upon receipt of an undertaking by the
person to repay al amounts advanced if it should be ultimately determined that the person is
not entitled to be indemnified under this Article X or otherwise.
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10.4 Determination; Claim. If aclaim for indemnification or payment of expenses under this
Article X is not paid in full within sixty days after a proper written claim therefor has been
received by the Company, the claimant may file suit to recover the unpaid amount of such
clam and, if successful in whole or in part, shal be entitled to be paid the expense of
prosecuting such claim. In any such action the Company shall have the burden of proving
that the claimant was not entitled to the requested indemnification or payment of expenses
under applicable law.

10.5 Non-Exclusivity of Rights. The rights conferred on any person by this Article X shall
not be exclusive of any other rights which such person may have or hereafter acquire under
any statute, provision of the Certificate of Incorporation, these Bylaws, agreement, vote of
stockholders or disinterested directors or otherwise.

10.6 Insurance . The Company may purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the Company, or is or was
serving at the request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted
against him or her and incurred by him or her in any such capacity, or arising out of hisor her
status as such, whether or not the Company would have the power to indemnify him or her
against such liability under the provisions of the DGCL.

10.7 Other Indemnification. The Company’s obligation, if any, to indemnify any person who
was or is serving at its request as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, enterprise or non-profit entity shall be reduced
by any amount such person may collect as indemnification from such other corporation,
partnership, joint venture, trust, enterprise or non-profit enterprise.

10.8 Amendment or Repeal. Any repeal or modification of the foregoing provisions of this
Article X shall not adversely affect any right or protection hereunder of any person in respect
of any act or omission occurring prior to the time of such repeal or modification.

ARTICLE XI
AMENDMENTS

9.1 By Shareholders. Except as provided in the next sentence, these Bylaws may be altered,
amended or repeaed by the affirmative vote of the holders of a majority of the outstanding
voting power entitled to vote at any regular or special meeting of the shareholders.

9.2 By Directors. The Board shall have the power to make, alter, amend and repeal the
Bylaws of this corporation. However, any such Bylaws, or any alteration, amendment or
repeal of the Bylaws, may be changed or repealed by the stockholders in accordance with the
provisions of Section 11.1 of these Bylaws.

9.3 Emergency Bylaws. The Board may adopt emergency Bylaws pursuant to Section 110 of
the DGCL, which shall be operative during any emergency in the conduct of the business of
the Company resulting from an attack on the United States or any nuclear or atomic disaster.
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Hall of Fame Beverages Inc. Appointment and
Compensation agreement for Brad Godfrey

Brad Godfrey agrees to serve as Chief Business Development
Officer and Board Director for 1 year of Hall of Fame Beverages,
Inc. Duties to include Business Development, Investment
Relations, Web Site Updating, Public Relations &
Communications Services, Compensation for appointment is 500
Million Shares of Restricted Stock having registration rights
following completion of 1 year of service. Appointment and
Compensation has been agreed to with CFO & Director Calvin
Ross, COO & Director Giovanni Luciano and Larry Johnson!
Agreement has been made in person with undersigned CFO and
Director Calvin Ross and Brad Godfrey on March 21,2011,

CFO & Director Calvin Ross C@JA’M; VZ‘CQQ
Brad Godfrey W M@
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NOTE: After initial meeting between Director and CFO, Calvin Ross and Brad Godfrey
on March 21, 2011, information was then taken and further discussed with Director and
COO Giovanni Luciano - at which time was not informed of or included in the private
meeting. At no time did Director and COO Giovanni Luciano ever agree to vote Brad
Godfrey as a Director or onto the Board of Directors. Per the By-Laws of this
Corporation, avote would be required by all directors and documents recorded reflecting
said meeting showing unanimous consent with signatures and dates of all directors able
to vote, in addition, Calvin Ross held no Proxy or Power of Attorney to speak for or act
on behalf of Director and COO Giovanni Luciano. Brad Godfrey was never voted as
Director, or onto the Board of Directors by way of Minutes of the Board of Directors
signed and dated by both Calvin Ross and Giovanni Luciano, nor a Unanimous Consent
signed and dated by both Calvin Ross and Giovanni Luciano - no document can be
furnished to refute. The correct Officers and Directors are listed. Brad Godfrey was a
Non-Executive whom held the desired title of Chief Business Development Officer only.

Item 9. Certifications.

I, Calvin Ross, Chief Financial Officer, certify that:
| have reviewed this quarterly report of Hall of Fame Beverages, Inc.;

Based on my knowledge, this quarterly report does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by
this quarterly report; and Based on my knowledge, the financial statements,
and other financial information included or incorporated by reference in this
quarterly report, fairly present in all material respects the financial condition,
results of operations and cash flows of the issuer as of, and for, the periods
presented in quarterly report.

Date: 05/20/11

/s/ Calvin Ross
Calvin Ross
CFO/Director, Hall of Fame Beverages, Inc.
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I, Giovanni Luciano, Director, certify that:
| have reviewed this quarterly report of Hall of Fame Beverages, Inc.;

Based on my knowledge, this quarterly report does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by
this quarterly report; and Based on my knowledge, the financial statements,
and other financial information included or incorporated by reference in this
quarterly report, fairly present in all material respects the financial condition,
results of operations and cash flows of the issuer as of, and for, the periods
presented in quarterly report.

Date: 05/20/11

/s/ Giovanni Luciano
Giovanni Luciano
Director, Hall of Fame Beverages, Inc.
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