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ARTICLE I - OFFICES 

Section 1-1. R~istered Office and Registered Agent. 

The Corporation shall maintain a reqistered office and 

registered agent within the State of Nevada. which may be 

changed by the Board of Directors from time to time. 

Section 1-2. Other Offices. The Corporation may also 

have offices at such other places, within or without the State 

of Nevada, as the Soard of Directors may from time to time 

determine. 

ARTICLE n - STOCKHOLDERS' MEETINGS 

Section 2-1. Place of Stockholders' Meetings. 

Meetings of stockholders may be held at such place. either 

within or without Hut St:~te of N.\i;Va.l~~.> u~ l'Ua.y be desi9'I1ated by 

t~~ ~r.;.li':.r6. of DirActor;s fr:om time to tirue. Y,f no such place is 
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-. At such annual meeting, there shall be held an 

election for a Board of Directors to serve for the ensuing year 

and until thair respective successors are elected and 

qualified, or until their earliar resignation or removal. 

Unless the Board of Directors shall deem it advisable, 

financial reports of the Corporation's business need not be 

sent to the stockholders and need not be presented at the 

annual meeting. If any report 1s deemed advisable by the Board 

of Directors, such report may contain such information as the 

Board of Directors shall determine and need not be certified by 

a Certified Public Accountant unless the Board of Directors 

sha~l so direct. 

Section 2-3. Special Meetings. Except as otherwise 

specifically provided by law, special meetings of the 

stockholders may be called at any time: 

(a) By the Board of Directors; or 

(b) By the President of the Corporation; 

or 

(c) By the holders of record of not less than a 

majority of all the sbares outstanding and entitled to vote. 

Upon the written request of any person entitled to 

call a special meeting, which request shall set forth the 

purpose for which the meeting is desired, it shall be the duty 

of the Secretary to give prompt written notice of such meeting 

to be held at such time .a the Secretary may fix. subject to 

the proviSions of Section 2-4 he~eaf. If the Secretary shall 
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fail to fix such date and give notice within ten (10) days 

after receipt of such request, the person or persons making 

sueh request may do so. 

Section 2-1. Notice of Meeting, and Ad10urned 

~eetinqs. Written notice stating the place, date and hour of 

any meeting shall be given not less than ten (10) nor more than 

sixty (60) days before the date of the meeting to each 

stockholder entitled to vote at such meeting. If mailed~ 

notice is given when deposited in the United States Mail, 

postage prepaid, directed to the stockholder at his address as 

it appears on the records of the corporation. Such notice may 

be given in the name of the Board of Directors~ President. Vice 

President, Secretary or Assistant Secretary. 

When a meeting is adjourned to another time or place, 

notice ne.d not be given of the adjourned meeting if the time 

and place thereof are announced at the meeting at which the 

adjournment is taken. If the adjournment is for mare than 

thirty (30) daysl 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. 

Section 2-S. Ouorum. Unless the Certificate of 

Incorporation provides otherwise. the presence, in person or by 

proxy. of the holders of a majority of the outstanding shares 

entitled to vote sball constitute a quorum but in no event 

shall a quorum consist of less than one-third (1/3) of the 
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shares entitled to vote &t a meeting. The stockholders present 

at a duly organized meeting can continue to do business until 

adjournment, notwithstanding the withdrawal of enou9h 

stockholders to leave less than a quorum. If a meeting cannot 

be organized because of the absence of a quorum, those present 

may~ except as otherwise provided by law, adjourn the meeting 

to such time and place as they may determine. In the case of 

any meeting for the election of Directors , those stockholders 

who attend the second of such adjourned meetings, although less 

than a quorum as fixed in this Section, shall nevertheless 

constitute a quorum for the purpose of electing Directors. 

Section 2-6. Votinq List« Proxies. The officer who 

has charge of the stock ledger of the Corporation shall prepare 

and make, at least ten (lD) days before every meeting of 

stockholders, a complete list of the stockholders entitled to 

vote at the meetinq~ arranged in alphabetical order, and 

showing the address of each stockholder and the number of 

shares registered in the name of each stockholder. Such list 

shall be open to the examination Of any stockholder~ for any 

purpose germane to the meeting. during ordinary business hours, 

for a period of at least ten (10) days prior to the meeting, 

either at a place within the city where the meeting is to be 

held. which place shall be specified in the notice of the 

meeting, or, 1f not so specified, at the place where the 

meeting is to be beld. The list shall also be produced and 

kept at the time and place of the meeting during the whole time 
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thereof, and may be inspected by any stockholder who is 

present. 

Upon tbe willful neglect or refusal of the Directors 

to produce such a list at any meeting for the election of 

Directors. they shall be ineligible to any office at such 

meeting. 

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 persons to act for him by proxy. All proxies shall 

be executed in writinq and shall be filed with the Secretary of 

the Corporation not later than the day on whicb exercised. No 

proxy shall be voted or acted upon after three (3) years from 

its date, unless the proxy provides for a longer period. 

Except as otherwise specifically provided by law. all 

matters coming before the meeting shall be determined by a vote 

by shares. All elections of Directors shall be by written 

ballot unless otherwise provided in the Certificate of 

Incorporation. Except as otherwise specifically provided by 

law# all other votes may be taken by voice unless a stockholder 

demands that it be taken by ballot, in which latter event the 

vota shall be taken by written ballot. 

Sectlon 2-7. Informal Action by Stockholders. Unless 

otherwise provided by the Certificate of Incorporation. any 

action required to be taken at any annual or special meetinq of 

stockholders, or any action wnich may be taken at any annual or 
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special meeting of such stockholders. may be taken without a 

meeting, without prior notice and without a vote. if a consent 

in wrltinq, .ettinq forth the action so taken. shall be signed 

by the holders of outstandin~ stock havinq not less than the 

minimum number of votes that would be necessary to authorize or 

take such action at a meeting at which all shares entitled to 

vote thereon wete present and voted. 

Prompt notice of the taking of corporate action 

without a meeting by less than unanimous written consent shall 

be given to those stockholders or members, who have not 

consented in writinq. 

ARTICLE III - BOARD OF DIRECTORS 

Section 3-1. Number. The business and affair:. of the 

corporation shall be managed by a Board of trom three to seven Ujrectors. 

Section 3-2. Place of Meeting. Meetings of the Board 

of Directors may be held at such place either within or without 

the State of Nevada. as a majority of the Directors may from 

time to time designate or as may be designated in the notice 

calling the meeting. 

Section 3-3. Reqular Meetings: A requiar meeting of 

the Board of Directors shall be held annually. immediately 

followini the annual meeting of stockholders, at the place 

where such meeting of the stockholders is held or at such other 

place. date and hour as a majority of the newly elected 

Directors may designate. At such meeting the Board of 
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Directors shall elect officers of the Corporation. In addition 

to such regular meetinq, the Board of Directors shall have the 

power to fix, by resolution, the place. date and hour of other 

reqular meetings of the Board. 

Section 3-4. Special Meetings. Special meetings of 

the Board of Directors shall be held whenever ordered by the 

President, by a majority of the members of the executive 

committee, if any, or by a majority of the Directors in 

office. 

Section 3-5. Notices of Meetinqs of Board of 

Directors. 

(a) R!9Ylar Meetings. No notice shall be 

required to be given of any regular meeting, unless the same be 

held at othet than the time or place for holding such meetings 

as fixed in accordance with Section 3-3 of these bY-laws, in 

which event one (1) day's notice shall be given of the time and 

place of such meeting. 

(b) Special Meetings. At least one (1) day's 

notice shall be given of the time, place and purpose for which 

any special meeting of the Board of Directors is to be held. 

Section 3-6. Quorum. A majority of the total number 

of Directors shall constitute a quorum for the transaction of 

business. and the vote of a majority of the Directors present 

at a meetinq at which a quorum is present shall be the act of 

the Board of Directors. If there be less than a quorum 

present. a majority of those present may adjourn the meetinq 
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from time to time and place to place and shall cause notice of 

each such adjourned meeting to be given to all absent Directors. 

Section 3-7. Informal Action by tht Board of 

Directors. Any action required or permitted to be taken at any 

meeting of the Board of Directots, o~ of ~y committee thereof, 

may be taken without a meeting if all members of the Board or 

committee, as the case may be, consent tnereto in writing. and 

the writing or writings are filed with the minutes of 

proceedings of the Board or committee. 

Section 3-8. Powers. 

Ca) General Powers. The Board of Directors 

shall have all powers necessary or appropriate to the 

management of the business and affairs of the Corporation, and. 

in addition to the power and authority conferred by these 

by-laws. may exercise all powers of the Corporation and do all 

such lawful acts and things as are not by statute, these 

by-laws or the Certificate of Incorporation directed or 

required to be exercised or done by the stockholders. 

(b) s~ecific Powers. Without limitinq the 

qener&l powers conferred by the last preceding clause and the 

powers conferred by the Certificate of Incorporation and 

by-laws of the Corporation. it i$ he~eby exp~esaly declared 

that the Board of Directors shall have the following powers: 

(1) To confer upon any officer o~ officers 

of the Corporation the power to choose, remove or suspend 

assistant officers, agents or servants. 
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(1i) To appoint any person. firm or 

corporation to accept and hold in trust for the Corporation any 

property belonginq to the Co~poration or in which it is 

interested. and to autho~iz. any such person, firm or 

corporation to execute any documents and pe~form any duties 

that may be requisite in relation to any such trust. 

(ii1) To appoint a person or persons to vote 

shares of another corporation held and owned by the 

Cot:poration. 

(iv) By resolution adopted by a majority of 

the full Board of Directors, to designate one (1) or more of 

its numbe~ to constitute an executive committee Which, to the 

extent provided in such resolution. shall have and may exercise 

the power of the Board of Directors in the management of the 

business and affairs of the Corporation and may authorite the 

seal of the Corporation to be affixed. 

(v) By resolution passed by a majority of 

the whole Board of Directors, to designate one (1) or more 

additional committees. each to consist of one (1) or more 

Directors, to bave such duties. powers ~d authority as the 

Soard of Directors shall determine. All committees of the 

Soard of~Directors. including the executive committee, shall 

have the authority to adopt their own rules of procedure. 

Absent the adoption of specific procedures, the procedures 

applicable to the Board of Directors shall also apply to 

committees thereof. 

- 9 



(vi) To ft][ the place. time and purpose of 

meetinp of atockholdeH. 

(vU) To pUl'Cha.. 01' otherwlae acquire for 

the Corporation any property f rights or pl't:vllegea which tbe 

Corporation is autbolhed to acq,uil'e. at such prices. on such 

terms and conditions and tor sU(lh consideration as it shall 

from time to time lee tlt. and. at its discretton. to pay any 

property or right. acquil'ed by the COl'pora11on. either wholly 

01' partly 1n money or in atocks, bonds, debenture. or other 

securities of the Corpol"ation. 

(viii) To create. make and iS8ue mortlJage9. bonds, 

deed• .of trust. trult a~ements and negotiable or tl"ansferable 

instruments and se~uritie8t ncured by mortgage 01' othel"Wiaa, 

and to do every other act. and thing neceaaary to effectuate tn. 

same. 

(tx) To appOint and remove 01' suspend such eubordtnate 

offtcel'8, agents or .ervantil. permanently or temporarUy. as it 

mly from time to t1me think tit. and to determine their duties, 

and ft:x. and from time to time Change. their _alal.'ie. 01' emolUments. 

and to require security in such instances and in such amount. aa it 

think. fit: 

(x) To determine who shall be autborised on tbe Corpor

ation t • behalf to sign bIDs. notes, receipts. acceptances. endorse

ments, check., pele.aes. contracts and dOClwuenti. 

(xl) To issue tbe shares of the corporation trom time to 

time in its diacHtion for such considerationa as the Board shall 

determine and as may be permitted by law. 

~lO-

















- The record date for determining stockholders for any 

-'  

other purpose shall be at the close of business on the day on 

which the Board of Directors 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 meetinq; provided. however. that the 

Board of Directors may fix a new record date for the adjourned 

meeting. 

Section 5-3. Transfer of Shares. Transfer of shares 

shall be made on the books of the Corporation only upon 

surrender of the share c.ertificate. duly endorsed and otherwise 

in proper form for transfer, which certificate shall be 

cancelled at the time of the transfer. No tran$fer of shares 

shall be made on the books of this Corporation if such transfer 

is in violation of a lawful restriction noted conspicuously on 

the certificate. 

Section 5-4. Lost, Stolen or Destroyed Shate 

Certificates. The Corporation may issue a new certificate of 

stock or uncertified shares in place of any 

therefore issued by it, alleged to have been lost, stolen or 

and the Corporation may require the owner of the 

lost, stolen, or destroyed certificate, or his legal 

representative to qive the Corporation a bond $ufficient to 

indemnify it against claim that may be made against it on 

account of the alleged loss. theft or destruction of any such 
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certificate or the issuance of such ne~ certificate or 

uncertificated shares. 

ARTICLE VI - NOTICES 

Section 6-1. Contents of Notice. Whenever any notice 

of a meeting is required to be given pursuant to these by-laws 

or the Certificate of Incorporation or otherwise. the notice 

shall specify the place. day and hour of the meeting and. in 

the case of a special meeting or where otherwise required by 

law. the general nature of the business to be transacted at 

such meeting. 

Section 6-2. Method of Notice. All notices shall be 

given to each person entitled thereto, either personally or by 

sending a copy thereof through the mail or by telegraph. 

charges prepaid, to his address as it appears on the records of 

the Corporation, or supplied by him to the Corporation for the 

purpose of notice. If notice is sent by mail or telegraph. it 

shall be deemed to have been given to the person entitled 

thereto ~h9n deposited in the United States Mail or with the 

telegraph office for transmission. If no address for a 

stockholder appears on the books of the Corporation and such 

stockholder has not supplied the Corporation with an address 

for the purpose of notice. notice deposited in the United 

States Mail addressed to such stockholder care of General 

Delivery in the city in which the principal office of the 

Corporation is located shall be sufficient. 
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Section 6-3. Waiver of Notice. Whenever notice is 

required to be given under any provision of law or of the 

certificate of Incorporation or by-laws of the Corporation. a 

written waiver, signed by the person entitled to notice, 

whether before or after the time stated therein, 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. Directors, or members of a committee o£ Directors 

need be specified in any written waiver of notice unless so 

required by the Certificate of Incorporation. 

- ~-..-

ARTICLE VII - INDEMNIFICATION OF DIRECTORS AND 
OFFICERS AND OTHER PERSONS 

Section 7-1. Indemnification. The corporation shall 

have the power to indemnify any Director, officer, employee or 

agent of the Corporation against expenses (including legal 

fees), judgments, fines and amounts paid in settlement. 

actually/and reasonably incurred by him, to the fullest extent 

now or hereafter permitted by law in connection with any 

threatened, pending or completed action, suit or proceeding, 

whether civil, criminal, administrative or investigative, 

brought or threatened to be brought against him by reason 
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of bis performance as a Director, officer. employee or agent of 

the Corporation, its parent or any of its sUbsidiaries, or in 

any other capacity on behalf of the Corporation. its parent or 

any of its subsidiaries. 

The Board of Directors by resolution adopted in each 

specific instance may similarly indemnify any person other than 

a Director. officer, employee or aqent of the corporation for 

liabilities incurred by him in connection with services 

rendered by him for or at the request of the Corporation. its 

parent or any of its subsidiaries. 

The provisions of this Section shall be applicable to 

all actions, suits or proceedings commenced after its adoption, 

whether such arise out of acts or omissions which occurred 

prior or subsequent to such adoption and shall continue as to a 

person who has ceased to be a Director, officer, employee or 

agent ot to render services for or at the request of the 

Corporation or as the case may be, its parent. or subsidiaries 

and sball inure to the benefit of the heirs, executors and 

administrators of such a person. The riqhts of indemnification 

provided for herein shall not be deemed exclusive of any other 

rights to which any Director, officer, employee or agent of the 

Corporation may be entitled under these by-laws. agreement. 

vote of stockholders or disinterested directors or otherwise. 

both as to action in his official capacity and as to action in 

another capacity while holding such office, and shall continue 

as to a person who has ceased to be a director, officer. 

- 21 



employee or agent and shall inure to the benefit of the heirs, 

executors and administrators of such a person. 

Section 7-2. Advances. Expenses incurr&d by any 

officer or director in defending a civil or criminal action. 

suit or proceeding may be paid by the Corporation in advance of 

the final disposition of such action. suit or proceeding as 

authorized by the Board of Directors in the specific case upon 

receipt of an undertaking, by or on behalf of such Director or 

officer, to repay such amount unless it shall ultimately be 

determined that he is entitled to be indemnified by the 

Corporation as authorized by law. Such expenses incurred by 

other employees and agents may be paid upon such terms and 

conditions, if any, as the Board of Directors deems 

appropriate. 

Section 7-3. Insurance. The Corporation may purchase 

and maintain insurance on behalf of any person who is or was a 

Director, officer, employee or agent of the Corporation. or is 

or was serving at the request of the Corporation as a Director. 

officer, employee or agent of another corporation. partnership. 

joint venture, trust or other enterprise against any liability 

asserted against him and incurred by him in any such capacity, 

or arising out of his status as such, whether or not the 

Corporation would have the power to indemnify him against such 

liability under law. 

- 22 



ARTICLE VIII - SBAL 

The form of the seal of the 

Corporation. called the corporate seal (Form of Seel) 

of the Corporation, shall be a& im

pressed adjacent hereto. 

ARTICLE IX - FISCAL YEAR 

The flee&! year of the Corporation shall be the 

Calendar year i provided I however. that each ot the Board ot 

Directors and the President shall have the power by resolution 

to change the fiscal year of the Corporation. 

ARTICLE X - AMENDMENTS 

Pursuant to Section 1 of Article V of the Articles of 

Incorporation, the Board of Directors shall have the power to 

alter and repeal these Bylaws and to adopt new Bylaw8 by an af

firmative vote of 8 maiority of the whole Board, provided that 

notice of the prop08al to alter or repeal these Bylaw8 or to 

adopt new Bylaws must be included in the notice of the meeting 

of the Board of Directors at which such action takes place. 

ARTICLE Xl - INTERPRETATION OF BY-LAWS 

All words, tenns and provisions of these by-IawB shaU 

be interpret'ed and defined by and in accordance with the 

General Corporation Law of the State of Nevada, as amended, and 

as amended from time to time hereafter. 
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