
AMENDED 


BY-LAWS OF 


ICOA, INC. 


ARTICLE I - OFFICES 


Section 1.1. Registered Office and Registered Agent. The Corporation shall 

maintain a registered 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 ofNevada, as the Board of Directors may from time to time 

determine. 

ARTICLE Il - STOCKHOLDERS' MEETINGS 

Section 2.1. Place ofStockholders' Meetings. Meetings of stockholders may be 

held at such place, either within or without the State ofNevada, as may be designated by the 

Board ofDirectors from time to time. Ifno such place is designated by the BmJd of Directors, 

meetings of the stockholders shall be held at the registered office of the Corporation in the State 

ofNevada. 

Section 2.2. Annual Meeting. A meeting of the stockholders of the Corporation 

shaH be held in each calendar year, commencing with the year 1985, on the 2nd Thursday of June 

at 10:00 a.m. if not a legal holiday, and if such day is a legal holiday, then such meeting shall be 

held on the next business day. 

At such annual meeting, there shall be held an election for a Board of Directors to 

serve for the ensuing year and until their respective successors are elected and qualified, or until 

their earlier resignation or removal. 
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Unless the Board of Directors shaH 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 is deemed advisable by the Board ofDirectorS, such report may 

contain such information as the Board ofDirectors shall determine and need not be certified by a 

Certified Public Accountant unless the Board ofDirectors shall so direct. 

Section 2.3. Special Meetings. Except as otherwise specifically provided by 

law, special meetings ofthe 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 ofrecord ofnot less than a majority orall the shares 

outstanding and entitled to vote. 

Upon the written request of any person entitled to call a special meeting, which 

r~uest 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 as the Secretary 
l 

may fix, subject to the provisions of Section 2-4 hereof. If the Secretary shall fail to fix. such date 

and give notice within ten (l0) days after receipt of such request, the person or persons making 

such request may do so. 

Section 2.4. Notice ofMeetings and Adjourned Meetings, 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 ofthe 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. 
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When a meeting is adjourned to another time or place, notice need 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 adjoununent is for more than thirty (30) days, or if after the 

adjoumment 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 2.5. Quorum. 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 shall constitute a quorum but in no event shall a quorum consist of less 

than one-third (l/3) of the shares entitled to vote at a meeting. The stockholders present at a duly 

organized meeting can continue to do business until adjournment, notwithstanding the 

withdrawal of enough stockholders to leave less than a quorum. If a meeting CalUlOt be organized 

,because 0 f the absence ofa quorum, those present may, except as otherwise provided by law, 

a4joum 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 
I 

meetings, although less than a quorum as fixed in this Section, shall nevertheless consti~ute a 

quorum for the purpose of electing Directors. 

Section 2.6. Voting List; Proxies. The officer who has charge of the stock 

ledger of the Corporation shall prepare and,make, at least ten (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 shares 

registered in the name of each stockholder. Such list shall be open to the examination of any 

stockholder, for 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 
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meeting, or, ifnot 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 stockholder who is present. 

Upon the 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 writing and shall be filed 

with the Secretary of the Corporation not later than the day on which 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 a written 

ballot unless otherwise provided in the certificate of incorporation. Except as ot~erwise 

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 vote shall be taken by written ballot. 

Section 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 meeting 

of stockholders, or any action which may be taken at any annual or special meeting of such 

stockholders, 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 outstanding 

stock having 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 were present and voted. 
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Prompt notice of the taking ofcorporate action without a meeting by less than 

unanimous written consent shall be given to those stockholders or members, who have not 

consented in writing. 

ARTICLE III - BOARD OF DffiECTORS 

Section 3.1. Number. The business and affairs of the Corporation shall be 

managed by a Board of from three to seven Directors. 

Section 3.2. Place ofMeeting. Meetings of the Board of Directors may be held 

at such place either within or without the State ofNevada, 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. Regylar Meetings. A regular meeting of the Board of Directors 

shall be held annually, immediately following the annual meeting ofstockholders, at the place 

where suSh 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 Directors shall elect 

officers of the Corporation. In addition to such regular meeting, the Board of Directors shall 
l 

have the power to fix, by resolution, the place, date and hour of other regular meetings ?f the 

Board. 

Section 3.4. Special Meetings. Special meetings of the Board ofDircctors 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 Meetings ofBoard ofDirectQrs. 

(a) Regular Meetings. No notice shall be required to be given of any 

regular meeting, unless the same be held at other 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. 
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(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 ofbusiness, and the vote of a majority of the Directors 

present at ameeting at which a quorum is present shall be the act of the Board ofDirectors. If 

there be less than a quorum present, a majority of those present may adjourn the meeting 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. Infonnal Action by the Board of Directors. Any action required or 

peITIlitted to be taken at allY meeting of the Board of Directors, or of any committee thereof, may 

be taken without ofmeeting ifall 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 proceedings 

of the Board or committee. 

Section 3,8. Powers. 

(a) General Powers. The Board of Directors shall have all po.wer 

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-law, 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) Specific Powers. Without limiting the general powers conferred by 

the last preceding clause and the powers conferred by the Certificate of Incorporation and by­

laws of the Corporation, it is hereby expressly declared that the Board of Directors shall have the 

following powers: 
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(i) To confer upon my officer or officers of the Corporation the power 

to choose, remove or suspend assistant officers, agents or servants. 

(ii) To appoint any person, firm or corporation to accept and hold in 

trust for the Corporation any property belonging to the Corporation or in which it is interested, 

and to autllorize any such person, finn or corporation to execute any documents and perform any 

duties that may be requisite in relation to any such trust. 

(iii) To appoint a person or persons to vote shares of another 

corporation held and owned by the Corporation. 

(iv) By resolution adopted by a majority ofthe full Board ofDirectors, 

to designate one (1) or more of its number 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 authorize the 

seal of the Corporation to be affixed. 

(v) By resolution passed by a majority of the whole BQard of 

Directors, to designate one (1) or more additional committees, each to consist of one (1 )or more· 

Directors, to have such duties, powers ,and authority as the Board of Directors shall deteonine. 

All committees of the Board of Directors, including the executive committee, shall have the 

authority to adopt their own rules ofprocedure. Absent the adoption of specific procedures, the 

procedures applicable to the Board ofDirectors shall also apply to committees thereof. 

(vi) To fix the place, time and purpose of meetings of stockholders. 

(vii) To purchase or otherwise acquire for the Corporation any property, 

rights or pri vileges which the Corporation is authorized to acquire, at such prices, Oil such teon 

and conditions and for such consideration as it shall from time to time see fit, and, at its 
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discretion, to pay any property or rights acquired by the Corporation, either wholly or partly in 

money or in stock, bonds, debentures or other securities 0 f the Corporation. 

(viii) To create, make and issue mortgages, bonds, deeds of trust 

agreements and negotiable or transferable instruments and securities, secured by mortgage or 

otherwise,' and to do every other act and thing necessary to effectuate the same. 

(ix) To appoint and remove or suspend such subordinate officers, 

agents or servants, permanently or temporarily, as it may from time to time think fit, and to 

determine their duties, and fix, and from time to time change, their salaries or emoluments, and 

to require security in such instances and in such amounts as it thinks fit. 

(x) To determined who shall be authorized on the Corporation's behalf 

to sign bills, notes, receipts, acceptances, endorsements, checks, releases, contracts and 

documents, 

(xi) To issue the shares of the corporation from time to time in its 

discretion for such considerations as the Board shall determine and as may be permitted by law. 

Section 3.9. Compensation ofDirectors. Compensation of Directors and 

reimbursements of their expenses incurred in connection with the business ofthe Corporation, if 

any, shall be as determined from time to time by resolution of the Board 0 f Directors. 

Secti()n 3.10, Removal of Directors by Stockholders. The entire Board of 

Directors or any individual Director may be removed from office without assigning any cause by 

a majority vote of the holders of the outstanding shares entitled to vote. In case the Board of 

Directors or anyone (1) or more Directors be so removed, new Directors may be elected at the 

same time. 

Section 3.11. Resignations.. Any Director may resign at any time by submitting 

his written resignation to the Corporation. Such resignation shall take effect at the time of its 
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receipt by the Corporation unless another time be fixed in the resignation, in which case it shall 

become effective at the time so fixed. The acceptance of a resignation shall not be required to 

make it effective. 

Section 3.12. Vacancies. Vacancies and new created directorships resulting from 

any increase in the authorized number ofDirectors elected by all ofthe 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, and each person so elected shall be a 

Director until his successor is elected and qualified or until his earlier resignation or removaL 

Section 3.13. Participation by Conference Telephone. Directors may participate 

in regular or special meetings of the Board by telephone or similar communications equipment 

by means ofwhich all other persons at the meeting can hear each other, and such participation 

shall constitute presence at the meeting. 

ARTICLE IV • OFFICERS 

Section 4.1. Election and Office. The Corporation shall have a.President, a 
t 

Secretary and a Treasurer who shall be elected by the Board of Directors. The Board of 

Directors may elect such additional officers as it may deem proper, including a Chairman and a 

Vice Chairman of the Board of Directors, one (1) or more Vice Presidents, and one (I) or more 

assistant or honorary officers. Any number ofofficers may be held by the same person. 

Section 4.2. Term. The President, the Secretary and the Treasurer shall each 

serve for a tenn of one (1) year and until their respective successors are chosen and qualified, 

unless removed from office by the Board ofDirectors during their respective tenures. The tenn 

of office of any other officer shall be as specified by the Board of Directors. 

Section 4.3. Powers and Duties of the President. Unless otherwise determined 

by the Board of Directors, the President shall have the usual duties of an executi ve officer with 
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general supervision over and direction ofthe affairs ofthe Corporation. In the exercise of these 

duties and subject to the limitations of the laws ofthe State ofNevada, these by-laws, and the 

actions of the Board ofDirectors, he may appoint, suspend and discharge employees and agents, 

shall preside at all meetings of the stockholders at which he shall be present, and, unless there is 

a Chainnan of the Board ofDirectors, shall preside at aU meetings of the Board of Directors and, 

unless oth,erwise specified by the Board of Directors, shall be a member of all committees. He 

_shall also do and perfonn such other duties as from time to time may be assigned to him by the 

Board of Directors. 

Unless otherwise detennined by the Board of Directors, the President shall have 

full power and authority on behalf of the Corporation to attend and to act and to vote at any 

meeting of the stockholders of any corporation in which the Corporation may hold stock, and, at 

. any such I)1eeting, shall possess and may exercise any and all of the rights and powers incident to 

the ownership of such stock and which, as the owner thereof, the Corporation might have 

possessed and exercised. 

Section 4.4. Powers and Duties of the Secretary. Unless otherwise determined 

by the Board ofDirectors, the Secretary shall record aU proceedings of the meetings of the 

Corporation, the Board of Directors and all committees, in books to be kept for that purpose, and 

shall attend to the giving and serving of all notices for the Corporation. He shall have charge of 

the corporate seal, the certificate books, transfer books and stock ledgers, and such other books 

and other books and papers as the Board of Directors may direct. He shall perfonn all other 

duties ordinarily incident to the office of Secretary and shaU have such other powers and perform 

such other duties as may be assigned to him by the Board of Directors. 

Section 4.5. Powers and Duties of the Treasurer. Unless otherwise determined 

by the Board of Directors, the Treasurer Shall have Charge of all the funds and securities of the 
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Corporation which may come into his hands. When necessary or proper, unless otherwise 

ordered by the Board of Directors, he shall endorse for collection on behalf of the Corporation 

checks, notes and other obligations, and shall deposit the same to the credit of the Corporation in 

such banks or depositories as the Board of Directors may designate and shall sign all receipts and 

vouchers for payments made to the Corporation. He shan sign all checks made by the 

Corporation, except when the Board of Directors shalt otherwise direct. He shall enter regularly, 

in books of the Corporation to be kept by him for that purpose, a full and accurate account ofall 

moneys rec~ived and paid by him on account of the Corporation. Whenever required by the 

Board of Directors he shall render a statement of the financial condition ofthe Corporation. He 

shall at all reasonable times exhibit his books and accounts to any Director of the Corporation, 

upon application at the office of the Corporation during business hours. He shall have such other 

powers an~ shaH perform such other duties as may be assigned to him from time to time by the 

B.oard ofDirectors. He shall give such bond, if any, for the faithful performance of his duties as 

shall be required by the Board of Directors and any such bond shall remain in the custody of the, 

President. 

Section 4.6. Powers and Duties ofthe Chairman of the Board of Directors. 

Unless otherwise determined by the Board ofDirectors, the Chairman of the Board of Directors, 

ifany, shall preside at all meetings ofDirectors and shall serve M officio as a member ofevery 

committee of the Board of Directors. He shaH have such other powers and perform such further 

duties as may be assigned to him by the Board of Directors. 

Section 4.7. Powers and Duties of Vice Presidents and Assistant Officers. 

Unless otherwise determined by the Board ofDirectors, each Vice President and each assistant 

officer shalt have the powers and perform the duties ofhis respective superior officer. Vice 

Presidents and assistant officer shall have such rank as shall be designated by the Board of 
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Directors and each, in the order of rank, shall act for such superior officer in his absence, or upon 

his disability or when so directed by such superior officer or by the Board of Directors. Vice 

Presidents may be" designated as having responsibility for a specific aspect of the Corporation's 

affairs, in which event each such Vice President shall be superior to the other Vice Presidents in 

relation to' matters within his aspect. The President shall be the superior officer of the Vice 

Presidents. The Treasurer and the Secretary shall be superior officers of the Assistant Treasurer 

and Assistant Secretaries, respectively. 

Section 4.8. Delegation of Office. The Board of Directors may delegate the 

powers or duties or duties of any officer of the Corporation to any other officer or to any Director 

from time to time. 

Section 4.9. Vacancies. The Board ofDirectors shall have the power to fill any 

vacancies \n any office occurring from whatever reason. 

Section 4.10. Resignations. Any officer may resign at any time by submitting 

his written resignation to the Corporation. Such resignation shall take effect at the time of its 
l 

receipt by the Corporation, unless another time be fixed in the resignation, in which cast( it shall 

become effective at the time so fixed. The acceptance of a resignation shall not be required to 

make it effective. 

ARTICLE V, - CAPITAL STOC;K 

Section S. L Stock Certificates. Shares of the Corporation shall be represented 

by certificates signed by or in the name of the Corporation by (a) the Chainnan or Vice Chairman 

of the Board of Directors, or the President or a Vice President, and (b) the Treasurer or an 

Assistant Treasurer, or the Secretary or an Assistant Secretary, representing the number of shares 

registered in certificate fonn. If such certificate is countersigned (i) by a transfer agent other than 

the Corporation or its employee, or (ii) by a registrar other than the Corporation or its Employee, 
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the signatures of the officers of the Corporation may be facsimiles. In case any officer who has 

signed or whose facsimile signature has been placed upon a certificate shall have ceased to be 

such officer before such certificate is issued, it may be issued by the Corporation with the same 

effect as ifhe were such officer at the date ofissue. 

Section 5.2, Determination of Stockholders of Record. The Board of Directors 

may fix, in advance, a record date to determine the stockholders entitled to notice of or to vote at 

any meeting of stockholders or any adjournment thereof, or to express consent to corporate 

action in writing without a meeting, or entitled to rec.ive payment ofany dividend or other 

distribution or allotment 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. Such date shall be 

not more than sixty (60) nor less than ten (10) days before the date of any such meeting, nor 

more than sixty (60) days prior to any other action. 

If no record date is fixed, 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 ~n the day next 

preceding the day on which notice is given, or, ifnotice is waived, at the close of business on the 

day next preceding the day on which the meeting is held. 

The record date for determining stockholders for any other purpose shall be at the 

close of business on the day on which the Board ofDirectors 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 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 certificate, duly endorsed and otherwise in 
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proper form for transfer, which certificate shall be cancelled at the time of the transfer. No 

transfer ofshares 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 Share Certificates. The Corporation may 

issue a new certificate of stock or uncertified shares in place of any certificate therefore issued by 

it, alleged to ha'ie been lost, stolen or destroyed, and the Corporation may require the owner of 

the lost, stolen, or destroyed certificate, or his legal representative to give the Corporation a bond 

sufficient to indemnify it against claim that may be made against it on account of the alleged 

loss, theft or destruction of any such certificate or the issuance of such new certificate or 

uncertificated shares. 

ARTICLE VI - NOTICES 

Section 6.1. Contents ofNotice. Whenever any notice of a meeting is required 

to be given pursuant to these by-laws or the Certificate oflncorporation or otherwise, the notice 

shall specify the place, day and hour of the meeting and, in the case of a special meeting or where 
t 

otherwise required by law, the general nature of the business to be transacted at such meeting. 

Section 6.2. Method ofNotice. 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 when 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 
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stockholder care of General Delivery in the city in which the principal office of the Corporation 

is located shall be sufficient. 

Section 6-3. Waiver of Notice. Whenever notice is required to be given 

under any provision of law or of the Certificate ofIncorporation 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 ofthe 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 purpo~e of, any regular or special meeting of the stockholder, Directors, or members of a 

committee of Directors need be specified in any written waiver ofnotice unless so required by 

the Certificate of Incorporation. 

ARTICLE VII - INDEMNIFICATION OF DIRECTORS AND 

OFFICERS AND OTHER PERSONS 


l 

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 cormcction 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 of his 

performance as a Director, officer, employee or agent of the Corporation, its percent or any of its 

subsidiaries, or in any other capacity on behalf 0 f the Corporation, its parent or any of its 

subsidiaries. 
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The Board ofDirectors by resolution adopted in each specific instance may 

similarly indemnify any person other than a Director, officer, employee or agent 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 ofits 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 shaH continue as to a person who has ceased to 

be a Director, officer, employee or agent or to render services for or at the request of the 

Corporation or as the case may be, its parent, or subsidiaries and shall inure to the benefit of the 

heirs, executors and administrators of such a person. The rights ofindemnification provided for 

herein shall not be deemed exclusive of any other rights to which any Director, officer, employee 

or agent of1he Corporation may be entitled under these by-laws, agreement, vote ofstockholders 

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 
t 

be a director, officer, employee or agent and shall inure to the benefit ofthe heirs, execu~ors and 

administrators of such a person. 

Section 7.2. Advances. Expenses incurred 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 s~ch action. suit or proceeding as authorized by the Board of 

Directors in the specific case upon receipt of an Wldertaking, by or on behalf of such Director or 

officer, to repay such amount Wlless it shall ultimately be determined that he is entitled to be 

indenmified 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. 
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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. 

ARTICLE vm - SEAL 

The foml of the seal of the Corporation, called the corporate seal (Foml of Seal) 

of the Corporation, shall be as impressed adjacent hereto. 

ARTICLE IX - FISCAL YEAR 

The fiscal year of the Corporation shall be the Calendar year; provided, however, 

that each of the Board of 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 Bylaws by an 

affirmative vote of a majority of the whole Board, provided that notice of the proposal to alter or 

repeal these Bylaws 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 XI - INTERPRETATION OF BY-LAWS 

Section 1 L 1. All words, terms and provisions of these by-laws shall be 

interpreted 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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