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CURRENT REPORT

Current Information Regarding

GENERAL CANNABIS, INC.

The following information is provided as to General Cannabis, Inc. (referred to as “we,”
“us,” “our,” the “Issuer” or the “Company”). This information is provided pursuant to the
Guidelines for Providing Adequate Current Information created by Pink OTC Markets, and is
intended by the Issuer to be in compliance with Rules 10b-5 and 15c2-11 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and Rule 144 of the Securities Act of
1933 (the “ Securities Act”).

1 Entry into a Material Definitive Agreement.

On November 30, 2010, through our wholly-owned subsidiary, General Merchant
Services, Inc., we entered into an Agent Agreement with Ethos Payment Services, LLC. Under
the terms of the agreement, we will receive compensation for every merchant that we refer to
Ethos for their credit card merchant services. This Agreement replaces our previous Merchant
Services Agreement with Green Pay Merchant Services, who is a subsidiary of Ethos.

2. Termination of Material Definitive Agreement.

As a result of the Agent Agreement with Ethos Payment Services, LLC, our Merchant
Services Agent Agreement with Green Pay Merchant Services, entered into on October 9, 2010,
was terminated by mutual agreement.

8. Sales of Equity Securities.

On November 23, 2010, we sold an aggregate of 750,000 shares of our common stock,
restricted in accordance with Rule 144 and containing an appropriate restrictive legend, to four
shareholders at a purchase price of $2.00 per share, for aggregate cash consideration of
$1,500,000. One of the four shareholders was James Pakulis, our Chief Executive Officer and a
member of our Board of Directors, who purchased 150,000 shares for aggregate cash
consideration of $300,000. The issuances were exempt from registration pursuant to Rule 506 of
Regulation D promulgated under the Securities Act of 1933, and each investor was accredited.

14. Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.

Effective on December 2, 2010, our Board of Directors unanimously adopted a
completely new and restated set of Bylaws known as the Bylaws of General Cannabis, Inc.
Among other changes, the new Bylaws set the size of our Board of Directors at between one and
seven members, and sets our annual shareholders meeting for a date on or about November 15 of
each year. The new Bylaws may be further amended by our Board of Directors without
shareholder approval, except to change the number of Directors.
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Exhibits.

Material Contracts.

Exhibit
No.

M-2

Description

Agent Agreement dated November 30, 2010

Articles of Incor poration and Bylaws:

Exhibit
No.
AB-1(1)

AB-2 (1)

AB-3 (1)

AB-4 (1)

AB-5 (2)

AB-6 (2)

AB-7

Description

Articles of Incorporation of Tora Technologies,
Inc. filed July 14, 2003

Certificate of Amendment to Articles of
Incorporation filed November 15, 2006 (effective
November 21, 2006)

Certificate of Amendment to Articles of
Incorporation filed January 29, 2010

Bylaws of Tora Technologies, Inc.

Certificate of Amendment to Articles of
Incorporation filed November 5, 2010 (effective
November 19, 2010)

Amended and Restated Articles filed November 5,
2010 (effective November 19, 2010)

Bylaws of General Cannabis, Inc.

(N} Previoudly filed with OTC Markets in our Quarterly Report on November 5,

2010.

2 Previoudly filed with OTC Markets in our Quarterly Report on November 23,

2010.

Dated this 3rd day of December, 2010, at Costa Mesa, California.

General Cannabis, Inc.,
aNevada corporation

By: James Pakulis
Its: Chief Executive Officer
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Exhibits.

Material Contracts.

Exhibit
No. Description
M-2 Agent Agreement dated November 30, 2010

Articles of Incorporation and Bylaws:

Exhibit
No. Description
AB-1(1) Articles of Incorporation of Tora Technologies,
Inc. filed July 14, 2003
AB-2 (1) Certificate of Amendment to Articles of
Incorporation filed November 15, 2006 (effective
November 21, 2006)
AB-3(1) Certificate  of Amendment to Articles of
Incorporation tiled January 29, 2010
AB-4 (1) Bylaws of Tora Technologies, Inc.
AB-5(2) Certificate of Amendment to Articles of
Incorporation filed November 5, 2010 (effective
November 19, 2010)
AB-6 (2) Amended and Restated Articles filed November 5,
2010 (eftective November 19, 2010)
AB-7 Bylaws of General Cannabis, Inc.
(1) Previously filed with OTC Markets in our Quarterly Report on November 3,
2010.
2) Previously filed with OTC Markets in our Quarterly Report on November 23,
2010,

Dated this 3rd day of December, 2010, at Costa Mesa, California.

General Cannabis, Inc,.,/’
a Nevada corporatioi,

By: a@%{ PaKllis
Its: ief Executive Officer
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Ethos Payments, LLC Agent Agreement

Whereas, Ethos Payments, LLC, hereafter referred 1o as “Company” agrees to contract

with:_for@meRrl OR Al ™ Seewcn sk DBA (i 14%; MRS seriesy g
hereafter referred to as “Agent” for performance of certain 1asks; eas Agent's

principle place of business is located al {57

2l*
2283 Frmwtnd RO gTpso] (s Meaen Cu 7 Whereas, Ethos Payments main
officc ig located at the following address: 5240 Fox [ollow Way Lehi, UT 84043,

“Company™ helps merchants and others (“Subscribers”) establish a merchant account,
and obtain point of sale software and terminal equipment, all to enable them to aceept
crodit cards. “Company” works with a variety of merchaat processing vendors to ensure
that each merchunt receives a merchant account that will best suit the merchants” industr y
type. "Company" specializes in establishin g merchant processing accounts for certain
industry niches, including restaurants, high risk (Telemarketing, Seminar, Continuity
Membership Programs), bars, and nightclubs, associations as well s puint of sale
equipment that enables these merchams to becomne for efficient in business and
credit/debit card transaction processing.

The Aftiliate works with Subscribers in the course of its business that would benefit from
having access o “Company”. Accordingly, the Affiliate desires to market “Ethos™ as
part of its own programs and services, and to refer Subscribers to “Ethos” for application.
In retwin, “Ethos™ desires that Affiliate be (1) authorized to market the “Ethos”, and (ii}
compensated for such referrals.

THEREFORE, IN CONSIDERATION OF THE FOREGOING REPRESENTATIONS
AND THE FOLLOWING TERMS AND CONDITIONS, THE PARTIES AGREE:

1. Services to be Performed

Company agrees to perform the following tasks or services, but is not limited to the
following services. Company will present new Subscriber applications to the appropriate
Banks and Processors according to the application and underwriting guidelines of such
Bank and Processor. Company will work through the process of underwriting and
approval und assist in the manner of deployment, installation or setup, and customer
support. Company will notify Agent of any items missing or account changes, declines,
fines, and/ or any other problems or needs of a Subscriber merchant secount associated
with the Agent. Company has the vight and ability to monitor any account associated
with the Agenl and give notice to Agent of any nceds, problems or changes needed to
comply with Association rules and regulations. Company also has the right and ability to
terminate a Subscriber in due cause of any frandulent or delinquent activity by the
Subscriber. Company has the right to solivil new programs and partnerships to Agent
that will creale additional profit centers and/ or give Agent better options 1o service their
Subscribers needs. Company also has the right to remove programs and services or
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partnerships that Company feels they no longer benefit all parties involved. This will
also be communicated fo Agent.

2. Relationship of Parties

The Partics acknowledge and agree that their respective relationship with ene another is
strictly that of an independent contractor and nothing herein shali be construed to
constitute a relationship as an employee, partuer, joint venture, or otherwise. It is also
understood that Agent will provide, at its own cxpense, all equiprment, supplies, work
arcas, prospect lists, transportation and sll other items necessury to [ulfill (he obligation
under this agreement. Agent shall not receive any fringe benefits, no insurance benefits,
1o disability, no workers compensation, no vacation pay, no holiday pay, no sick pay, no
expense reimbursement, no profit sharing or pension or retirement plan contributions or
any other fringe benefits from Company. The Ageat shall not be required to work any
specified hours or specified days.

3. Duties of Agents

2) Solicitation of Mcrchants: In addition to any such duties provided in this
agreement, Agent shall solicit prospective merchants to apply for a merchant
account through the appropriate merchant agreement of Company Approved
Providers. Tt shall be the responsibility of the Agent to provide all necessary
documentation along with the completed application in accordance with the
underwriting guidelines of such Provider and at such time of necded additional
documentation from Provider, the Agent shall obtain and submit to Company
such documentation to fulfill the request of Pravider in order to establish and set
up a merchant account for Subscriber. Agent may also offer to such Subseriber
the opportunity to buy andfor lease certain point of sale equipment, supplics and
related equipment to fultill the processing needs of Subscriber. Agent shall
perform al} duties and conduct themselves in a reputable manner and in full
compliance with all applicable laws, rules, regulations, decisions and orders,
including any and all applicable rules and regulations of the Card Associations.

b) Submission of Completed Documents: Tt shall be the responsibility of Agent to
submit to Company, as to prospective merchants applying to approved Providers
during the term of this agreement, a completed and signed mcrchant agreement,
along with any required additional documentation or information required to
submit the application submitted by Agent. Agent must submit all such materials,
documents, and informalion in a complete, accurate and legible manner to be
accepted and presented to Provider.

¢) Merchant Approval und Canceilation:  Agenl acknowledges that the Approved
Providers has the right, in their sole and cxclusive discretion lo approve or

Cihus Fayincats, 10C 5240 Fox HHollow Way, 1.chi UT 84041 P: 801 319.8705 F: K66.70% 7840
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disapprove all applications of prospective merchants submitted by Agent, and that
the Approved Providers may cancel or terminate any merchant agresments
between Provider and approved Subscriber in its solc discretion,

4. Covenants and Warrantics of Agent

4)

b)

Rules and Regulations of Card Associations: Agent agrees that Agent is aware
and will remain current with and will conduct themselves in accordance with all
the rules and regulations of the Card Associations (including authorized,
legitimute und proper use of Associations trademarks and names), and hereby
expressly agrees that is shall strictly abide by all such rules and regulations, ss
those rules and regulations may change and/ or be amended from time to Hme.

Marketing and Prometlional Material: Agent shall herby covenant and agree that
all marketing and promotional material utilized by Agent in furtherance of its
activities hereunder, will only be materials which have been pre-approved in
advancc by Company. During the term of this agreement, Agent shall conduct
themselves in such a way thal will relain ntegrity, respeet and truthfulness of all
such parties including, but not limited 10 Company, Provider, Sponsoring Bank
and Card Associations, and will comply with any and all rules and regulations set
forth by any such parties. These materials shall in no way hurt, slander, and
disrespect or stute anything (hat is niot truthful or fraudulent.

Self-Employment:  Agent is self-employed and holds any neccssary busincss
license, if required, to conduct business as an independent Agent.  Agent is
Tesponsible to prepare and file with the IRS and relevant state and local revenue
authorities all appropriate tax forms and schedules and to report the cornpensation
paid to the Agent by Company pursuant to the terms of this agreement. Agent
shall pay and assume all tiabilities for payment of all state and federal income
taxes arising out of the relationship between Compeny and Agent. 1t is the
responyibility and obligation of Agent to maintain its own books and records of
income and expenscs during the tax period under which Agent has established by
all local, state and federal authorities.

6. Terms of Agreement:

‘The initial term of the agresment shall be for & period of one year commencing on the
date that this agreement is executed by all partics. This agreement shall thereafter be
autornatically renewed for a period of onc year unless proper. notification by cither
party is given af least 30 days prier to the end of the current term in which the paty
does not wish to renew the agreement. Nolwithstanding the foregoing, either party
shail have the absolutc right to terminate this Agreement at anytime, with or without
cause, upon 30 days of written notice Lo the other party. Furthermore, either party has
the ebsolule right 1o tenminute this Agrecment, with or without cause, and without
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notice if the ather party breaches or otherwise fails to perform any of the provisions
or covenants of this Agreement,

6. Terms of Non-Exclusivity:

During the term of this Agreement, Agent shall not solicit new merchant accounts for gny
Provider with respect to which Agent holds a Company Linked Number in then current
force and effect, except on hehslf of Company. Company will disclose Approved
Providers to Agent during the term of this Agreement, Agent is in sbsolutely agrees to
not solicit for any relationship direclly with any Approved Provider (including Bank's,
I30’s, and Processors) established, made knowledgeable and sel forth by this Agresment
1o Agent by Company for a period of 6 months following the termination of this
Agreement, unless specifically appraved in writing by Ethas Payments during the term
this Agreemen( remains in affect. During the term of this agreemenl, Agenl agrees (o
contact end excrcise Agent’s best efforts to produce all prospective new merchant
accounts first on behalf of Company before soliciting such account on behalf of another
150; and, if Agent represents another 1SO offering lower pricing 1o any such prospective
account, Agent agrees to provide Company with a reasonable and meaningful opportunity
to match or beat that pricing in an eftort to secure the account under a Company Linked
Number.

Agent’s merchant accounts, and the rights and/ur vwnership to those accounts, whelher
transferved with Agent at the execution of this Agreement, or newly established merchant
accounts obtain subsequent to the execution of this Agreement shall remain the sole
ownership and control of Agent. Subsequent to the terminution of this Agreement Agent
shall have the complete right to transter ail uf their merchant accounts to Agent's selected
provider, 18O or bank. Furthemuore, Company agrees they will not solicit, contact or in
any way interfere with Agents merchant accounts during or subsequent to the termination
of this Agreement. If, in the event that Agent transfers merchants to a new Provider, ISQ
or Bauk, other than where merchant was originally established, Agent will take full
liability and pay any termination fees incurred from the transfer. If in the cvent the Agent
transfers merchants within the same Provider, ISO or Bank, no carly termination fee will
be assessed.

7. Confidentiality of Informatiun:

Agenmt acknowledges ant they may directly or indivectly receive information and/ or
resourves of Company in which herein are set forth as trade scerets, imethods, processes,
or procedares and other confidential financial or business infonnation in the course of
negotiations of and performance of this Agreement. All such contfidential information
shall be the sole property of Company, and Agent shall have no ownership or interest or
rights with respeet to this confidential information, Agent agrees to udhere to and keep
Company confidential information and execute this confidential agreement as set forth

Ethios Payments, LLC §240 Fox Hollow Way, Lchi UT 84043 P: 801 319.8705 7 846,709,7840
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for a period of two years after the end of this agreement. Agent will not solicit the
employecs, agents, or known referral sources of Company to terminate their relationship
with the Company.

8. Compensation

During the period of time this Agreement is full force and effect, Company shall pay
Agent the compensation set forth on the attached Schedule “A” the terms of which are a
part of this Agreement. Agent hereby agrees that the payment of any such commissions
carned shall not become due or payable until such time that Company is in actual receipt
of the commissions or concessions beyond recourse. Company also has the right to audit
such commissions received and prepare a detailed residual report for Agent prier to
paying out such commissions. Company reserves the right to take the appropriate time to
audit und prepare the residuals for Agent. Company also reserves the right to pass
through to Agent certain fees or penalties imposed by any credit card association as a
result of the activities, acts, or omissions of Agent, including and not limited to charges,
fees and fincs associated with ACH rejects, chargeback’s and associated monitoring and
excessive chargeback programs as set forth by the Card Associations. Agent shares in
the liability with Company on any such fees, fines and charges. If any such fees, fines or
charges take place, Company shall do its due diligence in obtaining appropriate reporting
and rcasoning for such fines, fees and charges and present this information to Agent. In
the event of Agent’s material breach of this Agreement, or Agent’s matcrial breach of the
Confidentiality Agreement set forth in this Agreement, Company shall have the right,
upon written naotice to Agent, to tenminate this payiment tor compensation provided by
Schedule “A” and thereafter tetain for its own account all residuals attributed to Agents
Company Linked Number(s).

8, Entire Agreement

This agreement constilutes the cntire understanding between the parties in
connection with the subject matter horeof and supersedes all prior and contemporaneous
agreements, understandings, negotiations and discussions whether oral or written of the
partics, and there are no warrunties, roprescatations and/or agreements amony the partics
in conjunction with the subject matter hereof except as sel [orth in this Agreement. No
modification or amendment of or waiver under this Agreement shall be valid unless in
writing and signed by an Exccutive of the Campany and approved by an Executive of the
Company. This Agrecement including the Exhibits hercto (which are incomporated as part
hereof) maybe executed in counterparts, each which shall be deemed un original, but all
of which together shall constitute one and the same instrument. 1f any portion hereof
shall be found invalid for any reason it shall no effect the other portions. Agent shall not
assign, delogate, subcoantract, license, or in any manner atternpt to extend to any third
party any right or obligation under Lhis Agreement except as otherwisce permitted herein
without the prior consent of Company.

Ethos Paysneots, 110 5240 Fox Hollew Wy, Lelis UT K403 P2 8010198705 T. 866.709.7840
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
written above and agree to all terms above,

(o
This agreeinent is entered as,0f 99 day of S/ Il 2009
Agent Name: ﬁ,”ﬂu 14/&[/‘/ Date: /4 /AMA‘D
Agsnt Signature” (ARG

This agreement is thusé:med by Ryan Fritzsche, a Managing Partner of Ethos
Payments, LLC,

Signature: AZWL//D// Date; o200
i

s

fithos Paymcawy, LLL 5240 Fox Hollow Way, Lehi UT 84043 F. 801.319.870% F: 866.709,7840
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OF
GENERAL CANNABIS, INC.
a Nevada corporation
ARTICLE I
(@] o L O s TR 1
Section 1. PrinCipal OffICe....cii ittt 1
Section 2. (0101 O 110/ 1
ARTICLE I
DIRECTORS - MANAGEMENT ..ottt e e e e r e s e s aaaaaas 1
Section 1. Powers, Standard Of Car€..........oocevecveeiciee e 1
A. POWVETS. ...ttt e e s e s e e e s e e e s bbb e e e e e e s e arrrreees 1
B. Standard of Care; LIaDility ......ccocuveiiiiiiiieecceiee et 1
C. Exception for ClOSE COrPOraliON .........ueeeeiiceieieeeeiieee e sereee e et e e e e srre e e s seraeeesesareeee s 2
Section 2. Number and Qualification Of DIr€CtOrS.........ceeevveeeeereiieeecreee e 2
Section 3. Election and Term of Office of DIrectors.........cocevveeeeveeeevcreeesnenn. 2
Section 4. VACANCIES.......eeiiiietieie e e e et e e e et e s e s e s s ebb e e e s s ebb e e e e e sabaeeesenrnes 2
Section 5. REMOVAl Of DITECLOIS......ccveieeieteie et s aa e e 3
Section 6. Place Of MEELINGS........eeiieeiieeie e 3
Section 7. ANNUAL MEBELINGS. .....cveeiieiie ettt ettt sba e sba e sbee e 3
Section 8. Other Regular MEELINGS........c.uvveiiiieiie e 4
Section 9. Special MeetiNgS/NOLICES ......vveeiieeeiie ettt 4
Section 10, WaIVEr Of NOLICE......ccccueiieieeietee e 4
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5= oi (oo I 22 AN | [o U 11 | R 5
Section 13. Notice of ADJOUINMENT ........oocviiiiieeiee e 5
Section 14.  Board of Directors Provided by Articles or Bylaws.............c.......... 5
Section 15.  Directors Action by Unanimous Written Consent.........ccccccevveeennee. 5
Section 16. Compensation Of DIFECLOIS........cccevcviieiiiiiiee it e e 5
7S (o] 10 A Oo | [ 11 1= 5
Section 18. Meetings and Action of COMMILLEES .......ccveeevveeiiveeiciee e 5
Section 19. AdVISOrY DITECLOIS.......cccieieiiieieetieeeitee e etee et erae s s sbee s s 6
Section 20.  INAEMNIFICALION........coiiiiiiieec et 6
ARTICLE I

(O] O T 6
Section 1. (@ /= 6
Section 2. Election Of OFfiCEIS....uuiiiiiieiie et 6
Section 3. Subordinate OffiCErS, ELC......covuuiiiieiieeieecee e 6
Section 4. Removal and Resignation of OffiCerS.......cccviiiiriciee e, 7
Section 5. VACANCIES.......ueieiietieie e e et e ettt e e e et e s e s e s s ebb e e e e s ebb e e e e e sabaeeesenrnes 7
Section 6. Chairman of the BOArd............eeeeieeiiiieciee et 7
Section 7. President and Chief Executive OffiCer .......ocovvveveeevceee e, 7
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Section 5. [ T U S 10
Section 6. Adjourned Meeting and Notice Thereof ..........ccocveveeevieecceeecneen, 10
Section 7. Waiver or Consent by Absent Shareholders.........ccocvveeeeicveeeinneen. 11
Section 8. Maintenance and Inspection of BYlaws.........ccccccveeeiiciveeececiveennn. 11
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Section 10. FinanCial StaEMENES.......cccveiiieeeciie e 12
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Section 1. Amendment by Shareholders.........ccovvvceeeiiie e, 13
Section 2. Amendment DY DITECLOIS.......cccveieiiiieiee et 13
Section 3. Record of AMENAMENTS .......ceviiiiiiieiciieee e e 13
ARTICLE VI
MISCELLANEQOUS ... . e e e e e e e e e e s e s s e e e e s e aaaeaaans 13
Section 1. Certificates fOr SNAIES.......ccveeee e 13
Section 2. Transfer oNthe BOOKS........c.veiicveiiiie e 14
Section 3. Lost or Destroyed CertifiCates.........covviiuiriieeeiiiee e 14
Section 4. Transfer Agents and REQISIIArS........cueveevevveeeiciveee e 14
Section 5. Record Date; Closing Stock Transfer BOOKS........cceeevecvveeeeeciveennn. 14
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Section 8. Effect of Shareholders Agreements........coccvveevevciveeeccciveee e, 15
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BYLAWS
OF
GENERAL CANNABIS, INC.
A Nevada Corporation

ARTICLE |
OFFICES

Section 1. Principal Office. The principal office for the transaction of business of the
Corporationishereby fixed and located at 2183 Fairview Road, Suite 101, CostaMesa, CA 92627.
The location may be changed by the Board of Directors in their discretion, and additional offices
may be established and maintained at such other place or places, either within or outside of Nevada,
as the Board of Directors may from time to time designate.

Section 2. Other Offices. Branch or subordinate offices may at any time be established
by the Board of Directors at any place or places where the Corporation is qualified to do business.

ARTICLE I
DIRECTORS- MANAGEMENT

Section 1. Powers, Standard of Care.

A. Powers. Subject to the provisions of the Nevada Corporations Code
(hereinafter the “Act”), and subject to any limitations in the Articles of Incorporation of the
Corporation relating to action required to be approved by the Shareholders, or by the outstanding
shares, the business and affairs of the Corporation shall be managed and all corporate powers shall
be exercised by or under the direction of the Board of Directors. The Board of Directors may
delegate the management of the day-to-day operation of the business of the Corporation to a
management company or other persons, provided that the business and affairs of the Corporation
shall be managed, and all corporate powers shall be exercised, under the ultimate direction of the
Board.

B. Standard of Care; Liability:

(i) Each Director shall exercise such powers and otherwise perform such
duties, in good faith, in the matters such Director believes to be in the best interests of the
Corporation, and with such care, including reasonableinquiry, using ordinary prudence, asaperson
in alike position would use under similar circumstances.

(i) In performing the duties of a Director, a Director shall be entitled to
rely on information, opinions, reports, or statements, including financial statements and other
financial data, in which case prepared or presented by:

@ One or more officers or employees of the Corporation whom
the Director believes to be reliable and competent in the matters presented,

00043758.00C 1
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(b) Counsdl, independent accountants or other personsasto which
the Director believes to be within such person's professional or expert competence, or

(© A Committee of the Board upon which the Director does not
serve, asto matters within its designated authority, which committee the Director believesto merit
confidence, solong asin any such casethe Director actsin good faith, after reasonableinquiry when
the need therefore isindicated by the circumstances and without knowledge that would cause such
reliance to be unwarranted.

C. Exception for Close Corporation. Notwithstanding the provisionsof Section 1
of this Article, in the event that the Corporation shall elect to become a close corporation, its
Shareholders may enter into a Shareholders' Agreement. Said Agreement may provide for the
exercise of corporate powers and the management of the business and affairs of the Corporation by
the Shareholders; provided, however, such agreement shall, to the extent and so long as the
discretion or powersof the Board of Directorsinits management of corporate affairsiscontrolled by
such agreement, impose upon each Shareholder who is aparty hereof, liability for manageria acts
performed or omitted by such person pursuant thereto otherwise imposed upon Directors; and the
Directors shall be relieved to that extent from such liability.

Section 2. Number and Qualification of Directors. Theauthorized number of Directors
of the Corporation shall be at least one (1) but not more than seven (7) until changed by a duly
adopted amendment to the Articles of Incorporation or by an amendment to this Section 2 of Article
Il of these Bylaws, adopted by the vote or written consent of Shareholders entitled to exercise
majority voting power as provided in the Act.

Section 3. Election and Term of Office of Directors. Directors shall be elected at each
annual meeting of the Shareholders to hold office until the next annual meeting. Each Director,
including a Director elected to fill avacancy, shall hold office until the expiration of the term for
which elected and until a successor has been elected and qualified.

Section 4. Vacancies.

A. Vacancies on the Board of Directors may be filled by a majority of the re-
maining Directors, though lessthan aquorum, or by asole remaining Director, except that avacancy
created by theremoval of aDirector by the vote or written consent of the Shareholders, or by acourt
order, may befilled only by the vote of amagjority of the sharesentitled to vote, represented at aduly
held meeting at which aquorumis present, or by the written consent of holders of the mgority of the
outstanding shares entitled to vote. Each Director so elected shall hold office until the next annual
meeting of the Shareholders and until a successor has been elected and qualified.

B. A vacancy or vacancieson the Board of Directorsshall be deemedtoexistin
the event of the death, resignation or removal of any Director, or if the Board of Directors by
resolution declares vacant the office of a Director who has been declared of unsound mind by an
order of court or convicted of afelony.
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C. The Shareholders may elect a Director or Directors at any time to fill any
vacancy or vacancies not filled by the Directors, but any such election by written consent shall
require the consent of a majority of the outstanding shares entitled to vote.

D. Any Director may resign, effective on giving written notice to the Chairman
of the Board, the President, the Secretary, or the Board of Directors, unless the notice specifies a
later time for that resignation to become effective. If the resignation of a Director is effective at a
futuretime, the Board of Directorsmay, prior to the effective date of aDirector'sresignation, elect a
successor to take office when the resignation becomes effective.

E. No reduction of the authorized number of Directors shall have the effect of
removing any Director before that Director's term of office expires.

Section 5. Removal of Directors.

A. The entire Board of Directors, or any individual Director, may be removed
from office as provided by the Act. In such case, the remaining members, if any, of the Board of
Directors may elect asuccessor Director tofill such vacancy for the remaining unexpired term of the
Director so removed.

B. No Director may be removed (unlessthe entire Board is removed) when the
votes cast against removal or not consenting in writing to such removal would be sufficient to elect
such Director if voted cumulatively at an election at which the sametotal number of voteswere cast
(or, if such action istaken by written consent, all shares entitled to vote, were voted) and the entire
number of Directors authorized at the time of the Directors most recent election were then being
elected; and when by the provisions of the Articles of Incorporation the holders of the shares of any
classor seriesvoting asaclass or series are entitled to elect one or more Directors, any Director so
elected may be removed only by the applicable vote of the holders of the shares of that class or
series.

Section 6. Place of Meetings. Regular meetings of the Board of Directors shall be held
at any place within or outside the state that has been designated from time to time by resolution of
the Board. In the absence of such resolution, regular meetings shall be held at the principal
executive office of the Corporation. Special meetings of the Board shall be held at any placewithin
or outside the state that has been designated in the notice of the meeting, or, if not stated in the
notice or there is no notice, at the principal executive office of the Corporation. Any meeting,
regular or special, may be held by conference telephone or similar communication equipment, so
long asall Directors participating in such meeting can hear one another, and all such Directors shall
be deemed to have been present in person at such meeting.

Section 7. Annual Meetings. Immediately following each annual meeting of
Shareholders, the Board of Directorsshall hold aregular meeting for the purpose of organization, the
election of officers and the transaction of other business. Notice of this meeting shall not be
required. Minutes of any meeting of the Board, or any committee thereof, shall be maintained as
required by the Act by the Secretary or other officer designated for that purpose.
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Section 8. Other Reqular Mestings.

A. Other regular meetings of the Board of Directors shall be held without call at
such time asshall fromtimeto time befixed by the Board of Directors. Such regular meetings may
be held without notice, provided the time and place of such meetings has been fixed by the Board of
Directors, and further provided the notice of any changein thetime of such meeting shall begivento
all the Directors. Notice of achangein the determination of the time shall be given to each Director
in the same manner as notice for such special meetings of the Board of Directors.

B. If said day falls upon a holiday, such meetings shall be held on the next
succeeding day thereafter.

Section 9. Special Meetings/Notices.

A. Special meetings of the Board of Directorsfor any purpose or purposes may
be called at any time by the Chairman of the Board or the President or any Vice President or the
Secretary or any two Directors.

B. Notice of thetimeand placefor special meetings shall be delivered personally
or by telephoneto each Director or sent by first classmail or telegram, charges prepaid, addressed to
each Director at his or her address as it is shown in the records of the Corporation. In case such
noticeismailed, it shall be deposited in the United Statesmail at |east four days prior to the time of
holding the meeting. In casesuchnoticeisdelivered personally, or by telephone or telegram, it shall
be delivered personally or be telephone or to the telegram company at least 48 hours prior to the
time of the holding of the meeting. Any ora notice given personally or by telephone may be
communicated to either the Director or to a person at the office of the Director who the person
giving the notice hasreason to believe will promptly communicate sameto the Director. Thenotice
need not specify the purpose of the meeting, nor the place, if the meeting is to be held at the
principal executive office of the Corporation.

Section 10.  Waiver of Notice.

A. The transactions of any meeting of the Board of Directors, however called,
noticed, or wherever held, shall be asvalid asthough had at ameeting duly held after theregular call
and noticeif aquorum be present and if, either before or after the meeting, each of the Directors not
present signs a written waiver of notice, a consent to holding the meeting or an approval of the
minutes thereof. Waivers of notice or consent need not specify the purposes of the meeting. All
such waivers, consents and approvals shall be filed with the corporate records or made part of the
minutes of the meeting.

B. Notice of ameeting shall also be deemed given to any Director who attends
the meeting without protesting, prior thereto or at its commencement, the lack of notice to such
Director.

Section11.  Quorums. A mgjority of the authorized number of Directorsshall constitutea
guorum for the transaction of business, except to adjourn asprovided in Section 12 of thisArticlell.
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Every act or decision done or made by amajority of the Directors present at ameeting duly held at
which a quorum was present shall be regarded as the act of the Board of Directors, subject to the
provisions of the Act. A meeting at which aquorum isinitially 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.

Section 12.  Adjournment. A majority of the directors present, whether or not constituting
aquorum, may adjourn any meeting to another time and place.

Section 13.  Notice of Adjournment. Notice of the time and place of the holding of an
adjourned meeting need not be given, unless the meeting is adjourned for more than 24 hours, in
which case notice of such time and place shall be given prior to the time of the adjourned meeting to
the Directors who were not present at the time of the adjournment.

Section 14.  Board of Directors Provided by Articles or Bylaws. In the event only one
Director is required by the Bylaws or the Articles of Incorporation, then any reference herein to
notices, waivers, consents, meetings or other actions by a majority or quorum of the Board of
Directors shall be deemed or referred as such notice, waiver, etc., by the sole Director, who shall
have all rights and duties and shall be entitled to exercise al of the powers and shall assume all the
responsibilities otherwise herein described, as given to the Board of Directors.

Section 15.  Directors Action by Unanimous Written Consent. Any action required or
permitted to be taken by the Board of Directors may be taken without a meeting and with the same
force and effect as if taken by a unanimous vote of Directors, if authorized by a writing signed
individually or collectively by al members of the Board of Directors. Such consent shall befiled
with the regular minutes of the Board of Directors.

Section 16.  Compensation of Directors. Directors, and membersassuch, shall not receive
any stated salary for their services, but by resolution of the Board of Directors, a fixed sum and
expense of attendance, if any, may be allowed for attendance at each regular and specia meeting of
the Board of Directors; provided, however, that nothing contained herein shall be construed to
preclude any Director from serving the Corporation in any other capacity asan officer, employeeor
otherwise receiving compensation for such services.

Section 17. Committees. Committees of the Board of Directors may be appointed by
resol ution passed by amgjority of thewhole Board. Committees shall be composed of two or more
members of the Board of Directors. The Board may designate one or more Directors as alternate
members of any committee, who may replace any absent member at any meeting of the committee.
Committees shall have such powers as those held by the Board of Directors as may be expressly
delegated to it by resolution of the Board of Directors, except those powers expressly made non-
delegable by the Act.

Section 18.  Meetingsand Action of Committees. Meetingsand action of committeesshall
be governed by, and held and taken in accordance with, the provisions of Articlell, Sections®6, 8, 9,
10, 11, 12, 13 and 15, with such changes in the context of those Sections as are necessary to
substitute the committee and its membersfor the Board of Directorsand its members, except that the
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time of the regular meetings of the committees may be determined by resolution of the Board of
Directors as well as the committee, and special meetings of committees may also be given to all
alternate members, who shall have theright to attend all meetings of the committee. The Board of
Directors may adopt rulesfor the government of any committee not inconsi stent with the provisions
of these Bylaws.

Section 19.  Advisory Directors. The Board of Directorsfrom timeto time may elect one
or more persons to be Advisory Directors, who shall not by such appointment be members of the
Board of Directors. Advisory Directors shall be available from time to time to perform special
assignments specified by the President, to attend meetings of the Board of Directors upon invitation
and to furnish consultation to the Board of Directors. The period during which thetitle shall be held
may be prescribed by the Board of Directors. If no period is prescribed, thetitle shall be held at the
pleasure of the Board of Directors.

Section 20.  Indemnification. The personal liability of the directors of the corporationis
hereby eliminated to the fullest extent permitted by paragraph 1 of Section 78.037 of the General
Corporation Law of the State of Nevada, as the same may be amended and supplemented.

The corporation shall, to the fullest extent permitted by Section 78.751 of the General
Corporation Law of the State of Nevada, asthe same may be amended and supplemented, indemnify
any and all personswhom it shall have power to indemnify under said section from and against any
and all expenses, liabilities, or other matters referred to in or covered by said section.

ARTICLE 111
OFFICERS

Section 1. Officers. The principal officers of the Corporation shall be a President, a
Secretary, and a Chief Financial Officer who may also be called Treasurer. The Corporation may
also have, at the discretion of the Board of Directors, a Chairman of the Board, one or more
Assistant Secretaries, one or more Assistant Treasurers, and such other officersas may be appointed
in accordance with the provisions of Section 3 of this Article I11. Any number of offices may be
held by the same person.

Section 2. Election of Officers. The principal officers of the Corporation, except such
officers as may be appointed in accordance with the provisions of Section 3 or Section 5 of this
Article, shall be chosen by the Board of Directors, and each shall serve at the pleasure of the Board
of Directors, subject to the rights, if any, of an officer under any contract of employment.

Section 3. Subordinate Officers, Etc. The Board of Directors may appoint such other
officers as the business of the Corporation may require, each of whom shall hold office for such
period, have such authority and perform such duties asare provided in the Bylaws or asthe Board of
Directors may from time to time determine.
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Section 4. Remova and Resignation of Officers.

A. Subject to therights, if any, of an officer under any contract of employment,
any officer may be removed, either with or without cause, by amajority of the Directorsat that time
in office, at any regular or special meeting of the Board of Directors, or, except in the case of an
officer chosen by the Board of Directors, by any officer upon whom such power of removal may be
conferred by the Board of Directors.

B. Any officer may resign at any time by giving written notice to the Board of
Directors. Any resignation shall take effect on the date of the receipt of that notice or at any later
time specified in that notice; and, unless otherwise specified in that notice, the acceptance of the
resignation shall not be necessary to make it effective. Any resignation iswithout prejudice to the
rights, if any, of the Corporation under any contract to which the officer isa party.

Section 5. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or any other cause shall befilled in the manner prescribed in the Bylawsfor regular
appointments to that office.

Section 6. Chairman of the Board.

A. The Chairman of the Board, if such an officer be elected, shall, if present,
preside at the meetings of the Board of Directors and exercise and perform such other powers and
dutiesas may, from timeto time, be assigned by the Board of Directorsor prescribed by the Bylaws.

If thereisno President, the Chairman of the Board shall, in addition, be the Chief Executive Officer
of the Corporation and shall have the powers and duties prescribed in Section 7 of thisArticlel11.

Section 7. President and Chief Executive Officer. Subject to such supervisory powers, if
any, as may be given by the Board of Directors to the Chairman of the Board, if there is such an
officer, the President along with the Chief Executive Officer of the Corporation shall, subject to the
control of the Board of Directors, have general supervision, discretion and control of the business
and officers of the Corporation. The President or the Chief Executive Officer shall preside at all
meetings of the Shareholders and, in the absence of the Chairman of the Board, or if there be none,
at all meetings of the Board of Directors. The President and Chief Executive Officer, jointly, shall
have the general powers and duties of management usually vested in the office of President and
Chief Executive Officer of a corporation, each shall be ex officio a member of all the standing
committees, including the Executive Committee, if any, and shall have such other powersand duties
as may be prescribed by the Board of Directors or the Bylaws.

Section 8. Secretary.

A. The Secretary shall keep, or cause to be kept, a book of minutes of all
meetings of the Board of Directors and Shareholders at the principal office of the Corporation or
such other place asthe Board of Directors may order. The minutes shall include thetime and place
of holding the meeting, whether regular or special, and if a special meeting, how authorized, the
notice thereof given, and the names of those present at Directors and committee meetings, the
number of shares present or represented at Shareholders meetings and the proceedings thereof.
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B. The Secretary shall keep, or cause to be kept, at the principal office of the
Corporation or at the office of the Corporation's transfer agent, a share register, or duplicate share
register, showing the names of the Shareholders and their addresses; the number and classes or
shares held by each; the number and date of certificates issued for the same; and the number and
date of cancellation of every certificate surrendered for cancellation.

C. The Secretary shall give, or causeto be given, notice of all the meetingsof the
Shareholders and of the Board of Directors required by the Bylaws or by law to be given. The
Secretary shall keep the seal of the Corporation in safe custody, and shall have such other powers
and perform such other duties as may be prescribed by the Board of Directors or by the Bylaws.

Section 9. Chief Financial Officer or Treasurer.

A. The Chief Financial Officer shall keep and maintain, or cause to be kept and
maintained, in the manner the Chief Financial Officer deems appropriate in the best interest of the
Corporation, adequate and correct accounts of the properties and business transactions of the
Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses,
capital, earnings (or surplus) and sharesissued. The books of account shall, at all reasonabletimes,
be open to inspection by any Director.

B. The Chief Financial Officer shall deposit all moniesand other valuablesinthe
name and to the credit of the Corporation with such depositaries as may be designated by the Board
of Directors. The Chief Financial Officer shall disburse the funds of the Corporation as may be
ordered by the Board of Directors, shall render to the President and Directors, whenever they request
it, an account of all of the transactions of the Chief Financial Officer and of the financial condition
of the Corporation, and shall have such other powers and perform such other duties as may be
prescribed by the Board of Directors or the Bylaws.

ARTICLE IV
SHAREHOLDERS MEETINGS

Section 1. Place of Meetings. Meetings of the Shareholders shall be held at any place
within or outside the state of Nevada designated by the Board of Directors. In the absence of any
such designation, Shareholders meetings shall be held at the principal executive office of the
Corporation.

Section 2. Annual Mesting.

A. The annual meeting of the Shareholders shall be held, each year, asfollows:

Time of Meeting: 10:00 am
Date of Mesting: November 15

B. If thisday shall bealegal holiday, then the meeting shall be held on the next
succeeding business day, at the sametime. At the annual meeting, the Shareholders shall elect a
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Board of Directors, consider reports of the affairs of the Corporation and transact such other
business as may be properly brought before the meeting.

C. If the above dateisinconvenient, the annual meeting of Shareholdersshall be
held each year on adate and at atime designated by the Board of Directorswithin ninety days of the
above date upon proper notice to all Shareholders.

Section 3. Special Mesetings.

A. Special meetings of the Shareholdersfor any purpose or purposeswhatsoever,
may be called at any time by the Board of Directors, the Chairman of the Board, the President, or by
one or more Shareholders holding shares in the aggregate entitled to cast not less than 10% of the
votes at any such meeting. Except as provided in paragraph B below of this Section 3, notice shall
be given asfor the annual meeting.

B. If aspecial meetingiscalled by any person or persons other than the Board of
Directors, therequest shall beinwriting, specifying the time of such meeting and the general nature
of the business proposed to be transacted, and shall be delivered personally or sent by registered
mail or by telegraphic or other facsimile transmission to the Chairman of the Board, the President, or
the Secretary of the Corporation. The officer receiving such request shall forthwith cause noticeto
be given to the Shareholders entitled to vote, in accordance with the provisions of Sections4 and 5
of thisArticle, indicating that a meeting will be held at the time requested by the person or persons
calling the meeting, not less than 35 nor more than 60 days after the receipt of the request. If the
notice is not given within 20 days after receipt of the request, the person or persons requesting the
meeting may give the notice in the manner provided in these Bylaws. Nothing contained in this
paragraph of this Section shall be construed aslimiting, fixing or affecting the time when ameeting
of Shareholders called by action of the Board of Directors may be held.

Section 4. Notice of Meetings - Reports.

A. Notice of any Shareholders meetings, annual or special, shall be given in
writing not less than 10 days nor more than 60 days before the date of the meeting to Shareholders
entitled to vote thereat by the Secretary or the Assistant Secretary, or if there be no such officer, or
in the case of said Secretary or Assistant Secretary's neglect or refusal, by any Director or
Shareholder.

B. Such notices or any reports shall be given personally or by mail or other
means of written communication as provided in the Act and shall be sent to the Shareholder's
address appearing on the books of the Corporation, or supplied by the Shareholder to the
Corporation for the purpose of notice, and in the absence thereof, as provided in the Act by posting
notice at aplace where the principal executive office of the Corporationislocated or by publication
at least once in a newspaper of general circulation in the county in which the principal executive
officeislocated.

C. Notice of any meeting of Shareholders shall specify the place, the day and the
hour of meeting, and (i) in case of a special meeting, the general nature of the business to be
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transacted and that no other business may be transacted, or (ii) in the case of an annual meeting,
those matters which the Board of Directors, at the date of mailing of notice, intends to present for
action by the Shareholders. At any meetings where Directors are elected, notice shall include the
names of the nominees, if any, intended at the date of notice to be presented for election.

D. Notice shall be deemed given at the time it is delivered personally or
deposited in the mail or sent by other means of written communication. The officer giving such
notice or report shall prepare and file in the minute book of the Corporation an affidavit or
declaration thereof.

E. If actionisproposed to be taken at any meeting for approval of (i) contractsor
transactions in which a Director has adirect or indirect financial interest, (ii) an amendment to the
Articles of Incorporation, (iii) a reorganization of the Corporation, (iv) dissolution of the
Corporation, or (v) adistribution to preferred Shareholders, the notice shall also state the general
nature of such proposal.

Section 5. Quorum.

A. The holders of a mgjority of the shares entitled to vote at a Shareholders
meeting, present in person, or represented by proxy, shall constitute aquorum at all meetings of the
Shareholders for the transaction of business except as otherwise provided by the Act or by these
Bylaws.

B. The Shareholders present at aduly called or held meeting at which aquorum
IS present may continue to transact business until adjournment, notwithstanding the withdrawal of
enough Shareholders to leave less than a quorum, if any action taken (other than adjournment) is
approved by amajority of the shares required to constitute a quorum.

Section 6. Adjourned Meeting and Notice Thereof.

A. Any Shareholders meeting, annual or special, whether or not a quorum is
present, may be adjourned from timeto time by the vote of the majority of the shares represented at
such meeting, either in person or by proxy, but in the absence of aquorum, no other business may be
transacted at such meeting.

B. When any meeting of Shareholders, either annual or special, 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 a meeting at which the adjournment is taken, unless anew record date for
the adjourned meeting isfixed, or unlessthe adjournment isfor more than 45 daysfrom the date set
for the original meeting, in which case the Board of Directors shall set anew record date. Notice of
any adjourned meeting shall be given to each Shareholder of record entitled to vote at the adjourned
meeting in accordance with the provisions of Section 4 of this Article. At any adjourned meeting,
the Corporation may transact any business which might have been transacted at the original meeting.
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Section 7. Waiver or Consent by Absent Shareholders.

A. The transactions of any meeting of Shareholders, either annual or special,
however called and noticed, shall be valid asthough had at ameeting duly held after regular call and
notice, if aquorum be present either in person or by proxy, and if, either before or after the meeting,
each of the Sharehol ders entitled to vote, not present in person or by proxy, sign awritten waiver of
notice, or a consent to the holding of such meeting or an approval of the minutes thereof.

B. The waiver of notice or consent need not specify either the business to be
transacted or the purpose of any regular or special meeting of Shareholders, except that if actionis
taken or proposed to be taken for approval of any of those matters specifiedin Section E of Section 4
of this Article, the waiver of notice or consent shall state the general nature of such proposal. All
such waivers, consents or approvals shall be filed with the corporate records or made a part of the
minutes of the meeting.

C. Attendance of aperson at ameeting shall also constitute awaiver of notice of
such meeting, except when the person objects, at the beginning of the meeting, to the transaction of
any business because the meeting isnot lawfully called or convened, and except that attendance at a
meeting is not a waiver of any right to object to the consideration of matters not included in the
notice. A Shareholder or Shareholders of the Corporation holding at least 5% in the aggregate of the
outstanding voting shares of the Corporation may (i) inspect, and copy the records of Shareholders
names and addresses and shareholdings during usual business hours upon five days prior written
demand upon the Corporation, and/or (ii) obtain from the transfer agent by paying such transfer
agent'susual chargesfor such alist, alist of the Shareholders' names and addresseswho are entitled
to vote for the election of Directors, and their shareholdings, as of the most recent record date for
which such list has been compiled or as of a date specified by the Shareholders subsequent to the
day of demand. Such list shall be made available by the transfer agent on or before the later of five
days after the demand isreceived or the date specified therein asthe date as of which thelististo be
compiled. Therecord of Shareholders shall also be open to inspection upon the written demand of
any Shareholder or holder of avoting trust certificate, at any time during usual business hours, for a
purpose reasonably related to such holder'sinterest as a Shareholder or asaholder of avoting trust
certificate. Any inspection and copying under this Section may be made in person or by an agent or
attorney of such Shareholder or holder of avoting trust certificate making such demand.

Section 8. Maintenance and Inspection of Bylaws. The Corporation shall keep at its
principal executive office, or if not in this state, at its principal business office in this state, the
original or a copy of the Bylaws amended to date, which shall be open to inspection by the
Shareholders at all reasonable times during office hours. If the principal executive office of the
Corporation isoutside the state and the Corporation has no principal business officeinthisstate, the
Secretary shall, upon written request of any Shareholder, furnish to such Shareholder acopy of the
Bylaws as amended to date.

Section 9. Annual Report to Shareholders.

A. Provided the Corporation has 100 Shareholdersor less, the Annual Report to
Shareholders referred to in the Act is expressly dispensed with, but nothing herein shall be
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interpreted as prohibiting the Board of Directors from issuing annual or other period reports to
Shareholders of the Corporation as they deem appropriate.

B. Should the Corporation have 100 or more Sharehol ders, an Annual Report to
Shareholders must be furnished not later than 120 days after the end of each fiscal period. The
Annua Report to Shareholders shall be sent at least 15 days before the annual meeting of the
Shareholders to be held during the next fiscal year and in the manner specified in Section 4 of
ArticleV of these Bylawsfor giving noticeto Sharehol ders of the Corporation. The Annual Report
to Shareholders shall contain a Balance Sheet as of the end of thefiscal year, an Income Statement,
and a Statement of Cash Flowsor similar financia statements asthe Chief Financial Officer deems
appropriate in the best interest of the Corporation, for the fiscal year, accompanied by any report of
independent accountants or, if thereis no such report, the certificate of an authorized officer of the
Corporation that the statements were prepared without audit from the books and records of the
Corporation.

Section 10. Financial Statements.

A. A copy of any annual financial statement and any Income Statement of the
Corporation for each quarterly period of each fiscal year, and any accompanying Balance Sheet of
the Corporation as of the end of each such period, that has been prepared by the Corporation shall be
kept on file at the principal executive office of the Corporation for 12 months from the date of its
execution, and each such statement shall be exhibited at all reasonable times to any Shareholder
demanding an examination of such statement or a copy shall be made for any such Shareholder.

B. If aShareholder or Shareholders holding at |east 5% of the outstanding shares
of any class of stock of the Corporation make a written request to the Corporation for an Income
Statement of the Corporation for the three month, six month or nine month period of the then current
fiscal year ended more than 30 days prior to the date of the request, and a Balance Sheet of the
Corporation at the end of such period, the Chief Financia Officer shall cause such statement to be
prepared, if not already prepared, and shall deliver personally or mail such statement or statementsto
the person making the request within 30 days after the receipt of such request. If the Corporation
has not sent to the Shareholdersits Annual Report for the last fiscal year, this report shall likewise
be delivered or mailed to such Shareholder or Shareholders within 30 days after such request.

C. The Corporation also shall, upon the written request of any Shareholder, mail
to the Shareholder acopy of thelast annual, semi-annual or quarterly Income Statement whichit has
prepared and a Balance Sheet as of the end of such period. This quarterly Income Statement and
Balance Sheet referred to in this Section shall be accompanied by the report thereon, if any, of any
independent accountants engaged by the Corporation or the certificate of authorized officer of the
Corporation such that financial statementswere prepared without audit from the books and records
of the Corporation.

Section11.  Annual Statement of General Information. The Corporation shall, inatimely
manner, in each year, file with the Secretary of State of Nevada, on the prescribed form, the
statement setting forth the authorized number of Directors, the names and complete business or
residence addresses of all incumbent Directors, the names and complete business or residence
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addresses of the Chief Executive Officer, Secretary and Chief Financial Officer, the street address of
its principal executive office or principal business officein this state and the general type of business
constituting the principal business activity of the Corporation, together with a designation of the
agent of the Corporation for the purpose of the service of process, all in compliance with the Act.

ARTICLEV
AMENDMENTSTO BYLAWS

Section 1. Amendment by Shareholders. New Bylaws may be adopted or these Bylaws
may be amended or repealed by the vote or written consent of holders of a majority of the
outstanding shares entitled to vote; provided, however, that if the Articles of Incorporation of the
Corporation set forth the number of authorized Directors of the Corporation, the authorized number
of Directors may be changed only by amendment to the Articles of Incorporation.

Section 2. Amendment by Directors. Subject to the rights of the Shareholdersto adopt,
amend or repeal the Bylaws, as provided in Section 1 of this Article I X, and the limitations of the
Act, the Board of Directors may adopt, amend or repeal any of these Bylaws other than an
amendment to the Bylaws changing the authorized number of Directors.

Section 3. Record of Amendments. Whenever an amendment or new Bylaw isadopted,

it shall be copiesin the corporate book of Bylawswith the original Bylaws, in the appropriate place.

If any Bylaw is repealed, the fact of repeal with the date of the meeting at which the repeal was
enacted or written assent was filed shall be stated in the corporate book of Bylaws.

ARTICLE VI
MISCELLANEOUS

Section 1. Certificates for Shares.

Certificates for shares shall be of such form and device as the Board of Directors may
designate and shall state the name of the record holder of the shares represented thereby; its number
and date of issuance; the number of sharesfor which it isissued; astatement of therights, privileges,
preferences and restrictions, if any; a statement as to the redemption or conversion, if any; a
statement of liens or restrictions upon transfer or voting, if any; and if the shares be assessable, or if
assessments are collectible by personal action, aplain statement of such facts.

Every certificate for shares must be signed by the President or a Vice President and a
Secretary or an Assistant Secretary, and must be authenticated by the signature of the President and
Secretary or an Assistant Secretary. No certificate or certificates for shares are to be issued until
such sharesarefully paid, unlessthe Board authorizesthe issuance of certificatesor sharesas partly
paid, provided that such certificates shall state the amount of consideration to be paid therefore and
amount paid thereon.
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Section 2. Transfer on the Books.

Upon surrender to the Secretary or transfer agent of the corporation of acertificate for shares
duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer,
it shall be the duty of the corporation to issue anew certificate to the person entitled thereto, cancel
the old certificate, and record the transaction on its books.

Section 3. Lost or Destroyed Certificates.

Any person claiming a certificate of stock to belost or destroyed shall make an affidavit or
affirmation of that fact and shall, if the Directors so require, give the corporation a bond of
indemnity, in the form and with one or more sureties satisfactory to the Board, in at least double the
value of the stock represented by said certificate, whereupon anew certificate may beissued in the
same manner and for the same number of shares as the one alleged to be lost or destroyed.

Section 4. Transfer Agents and Registrars.

TheBoard of Directors may appoint one or moretransfer agentsor transfer clerksand oneor
more registrars, which shall be an incorporated bank or trust company, either domestic or foreign,
who shall be appointed at such times and places as the requirements of the corporation may
necessitate and Directors may designate.

Section 5. Record Date; Closing Stock Transfer Books.

In order that the corporation may determine the Shareholders entitled to notice of any
meeting or to vote or entitled to receive payment or any dividend or other distribution or allotment of
any rights or entitled to exercise any rights in respect of any lawful action, the Board may fix in
advance, arecord date, which shall not be more than sixty (60) nor less than ten (10) days prior to
the date of such meeting nor more than sixty (60) days prior to any other action. If norecord dateis
fixed;

@ Therecord date for determining Sharehol ders entitled to notice of or to vote at
ameeting of Shareholdersshall be at the close of the business on the business day next preceding the
day on which noticeis given or, if notice iswaived, at close of business on the business day next
preceding the day on which the meeting is held.

(b) The record date for determining Shareholders entitled to give consent to
corporate action in writing without ameeting, when no prior action by the Board is necessary, shall
be the day on which the first written consent is given.

(c) Therecord date for determining Shareholdersfor any other purpose shall be
the close of business on the day on which the Board adopts the resolution relating thereto, or the
sixtieth (60th) day prior to the date of such other action, whichever is later.

The Board of Directors may close the books of the company against transfers of shares
during the whole or any part of such period.
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Section 6. L egend Condition.

In the event any shares of this corporation are issued pursuant to a permit or exemption
therefrom requiring the imposition of a legend condition, the person or persons issuing or
transferring said shares shall make sure said legend appears on the certificate and on the stub relating
thereto in the stock record book and shall not be required to transfer any shares free of such legend
unless an amendment to such permit or anew permit be first issued so authorizing said deletion.

Section 7. Shareholders Agreements. Notwithstanding anything contained in this
Article X to the contrary, in the event the Corporation elects to become a close corporation, an
agreement between two or more Sharehol dersthereof, if inwriting and signed by the partiesthereto,
may providethat in exercising any voting rights, the shares held by them shall be voted as provided
therein or in the Act, and may otherwise modify the provisions contained in Article IV, herein asto
Shareholders meetings and actions.

Section 8. Effect of Shareholders Agreements. Any Shareholders Agreement
authorized by the Act, shall only be effective to modify the terms of these Bylawsif the Corporation
elects to become a close corporation with the appropriate filing of an amendment to its Articles of
Incorporation as required by the Act and shall terminate when the Corporation ceasesto be a close
corporation. Any other provisionsof the Act or these Bylaws may be altered or waived thereby, but
to the extent they are not so altered or waived, these Bylaws shall be applicable.

Section 9. Subsidiary Corporations. Shares of the Corporation owned by a subsidiary
shall not be entitled to vote on any matter.

Section 10.  Accounting Year. The accounting year of the Corporation shall be fixed by
resolution of the Board of Directors.

Section 11.  Form. The corporate seal shall be circular in form, and shall have inscribed
thereon the name of the Corporation, the date of its incorporation, and the word ANevada@to
indicate the Corporation was incorporated pursuant to the laws of the State of Nevada.
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CERTIFICATE OF SECRETARY
I, the undersigned, certify that:

1 | am the duly elected and acting secretary of General Cannabis, Inc., a Nevada
corporation; and

2 Theforegoing Bylaws, consisting of 15 pages, arethe Bylaws of this Corporation as
adopted by the Board of Directorsin accordance with the Nevada Business Corporation Act and that
such Bylaws have not been amended and are in full force and effect.

IN WITNESS WHEREOF, | have subscribed my name and affixed the seal of this
Corporation on December 2, 2010.

Munjit Johal, Secretary
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CERTIFICATE OF SECRETARY
I, the undersigned, certify that:
1 [ am the duly elected and acting sccretary of General Cannabis, Inc., a Nevada

corporation; and

2 The foregoing Bylaws, consisting of 15 pages, are the Bylaws of this Corporation as

adopted by the Board of Directors in accordance with the Nevada Business Corporation Act and that
such Bylaws have not been amended and are in full force and effect.

IN WITNESS WHEREOQF, 1 have subscribe

e and affixed the seal of this
Corporation on December 2, 2010.
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