
UNITED STATES 
SECURITIES AND EXCHANGE COMMISSIOM 


Washington, D.C. 20549 

FORM 8-K 

CUREN1 REPORT 
Pursuant to Section 13 or 15 (d) of The Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): January 19, 2017 

B2 Digital, Incorporated  
(Exact name of registrant as specified in its charter) 

Delaware	 0-11882	 84-0916299  
(State or other jurisdiction Of Incorporation) (Commission File Number) (IRS Employer Identification No.) 

Paul LaBarre CEO	 25 N. Lonemore.	 Mesa, Az.	 85201 
(Address of principal executive Offices)	 (Zip Code) 

Registrant's telephone number, including areas code: (602) 625-7653 

(Former name or former address, if changed since last report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of 
the registrant under any of the following provisions (See General Instructions A.2 below): 

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting materials pursuant to Rule 14a- 12 under the Exchange Act (17 CFR 240.14a-12) 

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act 
(17 CFR 240.14d-2(b) 

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act 
(17 CFR 240.13e-4(c) 

Item 1.01 On January 17, 2017, B2 Digital, Inc. Board of Directors held a "Special Meeting", for the Removal of 
Rodney P. Hunt, as Chairman and Director of B2 Digital, Inc. 

On January 17, 2017, B2 Digital, Inc. held a "Special Meeting", for the Removal of Rodney P. Hunt, as Chairman 
and Director of B2 Digital, Inc., with a Quorum, as provided in ARTICLE II Section 6, of the B2 Digital Bylaws, 
"One-third of the outstanding shares of the corporation entitles to vote, represented in person or by proxy, shall 
constitute a Quorum at a meeting of shareholders". Under ARTICLE III Section 5, Special Meetings, this meeting 
was so called. Under ARTICLE III Section 6, Notice, an E-Mail was sent out and a letter to the intended. With a 
Quorum present and under ARTICLE IV Section 3, Removal, Any officer or agent elected or appointed by the 
Board of Directors may be removed by the Board of Directors whenever, in its judgment, the best interests of the 
corporation would be served thereby". The Board of Directors felt that in the best interest of the corporation that 
Rodney P. Hunt be removed as Chairman and Director of B2 Digital, Inc. 

Other than with respect to the transaction, there is no material relationship between the Company or any 
director and or officer of the Company, or any associate of any such director or officer. 
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As of this date the B2 Digital, Inc. has not issued a Press Release concerning this matter. 

Financial Statements and Exhibits can be found for 82 Digital on: www.octmarkets.com  Posted July 20, 
2016, Quarterly Report — B2 Digital Quarterly Report June 30, 2016 Updated. 

(d) Exhibits 

Exhibit	 Description  

No.	 10.1	 BOD Resolution, dated 01-17-2017 

	

10.2	 E-Mail to Rodney P. Hunt, with a copy of a Draft Letter and B2 Digital — Bylaws 

	

10.3	 Letter dated January 10, 2017 to Rodney P. Hunt 

	

10.4	 B2 Digital, Inc. Bylaws, area of concern marked. 

Pursuant to the requirements of the Security Exchange Act of 1934, the registrant has duly caused this report to be 
signed on its	 behalf by the undersigned hereunto duly authorized. 

B2 Digital, Incorporated 
Date: January 19, 2017

/s/ Paul D.H. LaBarre CEO 

/s/ Andrew Georgens CFO 
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Exhibit 10.1


B2 DIGITAL INC. 

UNANIMOUS WRITTEN CONSENT 

TO ACTION AT THIS SPECIAL MEETING 


OF THE BOARD OF DIRECTORS 

The undersigned, being all the directors of B2Di gital Inc., a Delaware corporation (the 
"Company"), and acting by written consent without a meeting pursuant to Section 6 of Article V 
of the Bylaws of the Company and Section 141(f) of the Delaware General Corporations Law, 
hereby adopt the following resolutions effective as of the date first written below with the same 
force and effect as if adopted at a duly convened meeting of the Board of Directors: 

1. Approval and Authorization for the Removal of Rodney P. Hunt as Chairman &  
Director of B2 Digital, Inc.  

WHEREAS, the Company Board of Directors, with a Quorum, as provided in 
ARTICLE II Section 6, of the B2 Digital Bylaws, "One-third of the outstanding shares 
of the corporation entitled to vote, represented in person or by proxy, shall constitute a 
quorum at a meeting of shareholder". Under ARTICLE III Section 5, Special Meetings, 
this special meeting is being called. Under ARTICLE III Section 6, Notice, having been 
given by E-Mail, phone conversation and written letter. Having a Quorum present it is 
the desire of such for the removal of Rodney P. Hunt as Chairman and Director of B2 
Digital, Inc. 

WHEREAS, the Company Board of Directors, with a Quorum, and under 
ARTICLE IV Section 3, Removal, "Any officer or agent elected or appointed by the 
Board of Directors may be removed by the Board of Directors whenever, in its 
judgment, the best interests of the corporation would be served thereby". Therefore the 
Board of Directors with a Quorum present; have selected to remove Rodney P. Hunt 
Chairman and director. It is further authorized that the Secretary shall send a copy of the 
Resolution to Rodney P. Hunt by E-Mail and letter. 

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors, with a 
Quorum present at this Special Meeting have selected to remove Rodney P. Hunt as 
Chairman and Director of B2 Digital, Inc. and does hereby provide for the Authorization 
to have the Secretary Andrew Georgens send a copy of the Resolution to Rodney P. Hunt 
by E-Mail and letter. 

RESOLVED, that the Board of Directors with a Quorum present, has concluded, 
in its good faith business judgment that the issuance of this authorization is in the best 
interests of the Company; 

2. Omnibus 

RESOLVED, that any and all actions heretofore taken by the officers of the 
Company in its name and on its behalf in connection with the foregoing resolutions 

BOD70204	 1 
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Andrew	 — Secretary - Director 

are hereby ratified, confirmed and approved in all respects as and for the acts of the 
Company by the Board of Directors of the Company. 

RESOLVED, that the officers of the Company be, and each of them hereby 
is, authorized, empowered and directed on behalf of and in the name of the 
Company at any time and from time to time and without further action by or 
authority or direction from the Board of Directors of the Company to take all such 
actions, to make or cause to be made and to execute and deliver any and all 
agreements, instruments, documents, and certificates and any and all changes, 
modifications or additions thereto, and to do or cause to be done any and all acts or 
thing as such officer deems necessary, advisable or appropriate to carry out the 
purposes and intent of the foregoing resolutions. 

This Written Consent may be executed in one or more counterparts, each of which shall 
be deemed to be an original but all of which together shall constitute one and the same 
instrument. 

IN WITNESS WHEREOF, the undersigned Directors have executed this Written 
Consent as of January 17, 2017

BOD70204	 2 
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Exhibit 10.2 
01-11-2017  

Paul LaBarre
	 10:41 AM (0 minutes ago) 

Rodney 

Atonn 

Amy 

Rodney: 

have attached a (Draft) of a letter that is being mailed out this date to your current address. am 
hopeful that this E-Mail does reach you. am also sending this to Atonn and Amy in an effort to 
make sure you are so advised. 

As ! stated in the letter at this point i have been left with little and/or no choice I the mafter 
have borrowed a great deal of money to bring 82 Digital, Inc. back to "Current formation". Many 
of the "Shareholder" are at a point that they want a totally new Board of Directors. As you are 
aware I have spent several years trying to make something out of 82 Digital, Inc. and at this point I 
ern under far to much pressure from the shareholders, 

stated in the letter, if you have any iieteree t i the corrwany the meeting will be helei on Je.nuaey 
17, 2017, at 1:00 PM, Arizona time. you can call me at 602-Z25-7653 and/or M-334-742& I would 
hcpe you tale the time to call! 

Sincerely, 

Paul D.H. LaBarre 
C.E.O. 82 Digital, inc. 

This email and any files transmitted with it are confidential and intended solely for the recipients or entitie; to 
which they are addressed. 0 you have received this email in error you are reque sted to destroy it immediately. If 
the reader of this message is not the intended recipient, or an employee or agent responsible for delivering this 
message to its intended recipient, you are herewith notified that any dissemination, distribution, copying or 
retention of this corriniunkation or the information contained herein is strictly prohibited. If you have received 
this raesiiiige coM mumication inereur, please notify us by telephone immediately and permanently delete the 
original and any copy or printout thereof 

Preview attachment E2 Bylaws (1)ncf 

Preview attachment C-PE VERSION Letter to Rodney P. Hunt - Draft01-11-2017.tioc 

,C7 
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Sincerely, 

Yours truly, 

Paul D.H. LaBarre 
B2 Digital, Inc. 
C.E.O. & Director 
Cc; file copy

Exhibit 10.3 

W2:1)igfl n 

25 S. Longmore 
Mesa, Arizona 85210 

602-625-7653 
480-834-7428 Facsimile 

To:
	

Mr. Rodney P. Hunt 

From:	 Paul D.H. LaBarre — Chief Operating Officer 

Date:
	

January 10, 2017 

RE:
	

Removal as Chairman of B2 Digital, Inc. 

Rodney: 

I and the Board of Directors of B2 Digital, Inc. have worked very hard to move the company forward. 
For two years we have requested a letter from you addressed to the shareholder about your inventions 
in moving B2 Digital, Inc. forward! As of this date no such letter has been written. 

With the new year having arrived I have been advised by over 50% of the shareholder we either 
replace you with a Chairman that has the ability to move B2 Digital, Inc. forward and/or we should all 
re-sign from the B2 Digital, Inc. Board of Directors. 

With the pressure from the shareholders and your lack of involvement in the company's operation; it 
is the opinion of the shareholders and the Board of directors that you be removed as Chairman. There 
is a Special Board of Directors meeting to be held on January 13, 2017, a Motion will be made that 
you, "Rodney P. Hunt" be removed as Channian of B2 Digital, Inc. and as a member of the B2 
Digital, Inc. Board of Directors. 

If you would like to attend this meeting it can be done by use of a phone. Please advise your 
intentions? As I stated in the end we must act and move forward to have B2 Digital become a 
company of real value. 
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Exhibit 10.4 

BYLAWS

OF


B2D1GITAL. INC. 

ARTICLE I 
OFFICES  

The principal office of the corporation shall be located in the City and County of Beverly Hills, 
State of California. The corporation may have such other offices or relocate its principal office 
either within or without the state of incorporation as the Board of Directors may designate or as 
the business of the corporation may require from time to time. 	 • 

The registered office of the corporation required by the Articles of Incorporation to be 
maintained in the state of incorporation may be, but need not be, identical with the principal 
office in the state of incorporation and the address of the registered office may be changed from 
time to time by the Board of Directors.

ARTICLE II 

SHAREHOLDERS  

Section 1. Annual Meeting. The annual meeting of the shareholders shall be held on such 
date as the Board of Directors shall determine by resolution. If the election of directors shall not 
be held on the day herein designated for any annual meeting of the shareholders, or at any 
adjournment thereof, the Board of Directors shall cause the election to be held at a special 
meeting of the shareholders as soon thereafter as conveniently may be. 

Section 2. Special Meetings.  Special meetings of the shareholders for any purpose or 
purposes, unless otherwise prescribed by statute, may be called by the President or by the Board 
of Directors and shall be called by the President at the request of the holders of not less than one-
tenth of all the outstanding shares of the corporation entitled to vote at the meeting. 

Section 3. Place of Meeting. The Board of Directors may designate any place, either within 
or without the state of incorporation, as the place of meeting for any annual or special meeting. A 
waiver of notice, signed by all shareholders entitled to vote at a meeting, may designate any 
place, either within or without the state of incorporation, as the place for the holding of such 
meeting. If no designation is made, the place of meeting shall be the registered office of the 
corporation in the state of incorporation. 

Section 4. Notice of Meeting. Written or printed notice, stating the place, day, and hour of 
the meeting and, in case of a special meeting, the purpose or purposes for which the meeting is 
called, shall be delivered and/or published as the laws of the state of incorporation shall provide. 

Section 5. Fixing of Record Date.  For the purpose of determining shareholders entitled to 
notice of or to vote at any meeting of shareholders or any adjournment thereof, or shareholders 
entitled to receive payment of any dividend, or in order to make a determination of shareholders 
for any other proper purpose, the Board of Directors of the corporation may fix in advance a date 
as the record date for any such determination of shareholders; such date, in case of a meeting of 
shareholders, shall be not more than 50 days nor less than 10 days prior to the date on which the 
particular action, requiring such determination of shareholders, is to be taken. 
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Section 6. Quorum. Qne-third of the outstanding shares of the corporation entitled to vote, 
represented in person or by proxy, shall constitute a quorum at a meeting of shareholders. If less 
than one-third of the outstanding shares are represented at a meeting, a majority of the shares so 
represented may adjourn the meeting from time to time without further notice. At such adjourned 
meeting at which a quorum shall be present or represented, any business may be transacted 
which might have been transacted at the meeting as originally noticed. The shareholders present 
at a duly organized meeting may continue to transact business until adjournment, 
notwithstanding the withdrawal of enough shareholders to leave less than a quorum. 

Section 7. Manner of Acting.  If a quorum is present, the affirmative vote of the majority of 
the shares represented at the meeting and entitled to vote on the subject matter shall be the act of 
the shareholders, unless the vote of a greater proportion or number or voting by classes is 
otherwise required by statute or by the Articles of Incorporation or these Bylaws. 

Section 8.	 Proxies. At all meetings of shareholders, a shareholder may vote by proxy 
executed in by the shareholder or by his duly authorized attorney-in-fact. Such proxy 
shall be filed with the secretary of the corporation before or at the time of the meeting. No proxy 
shall be valid after 11 months from the date of its execution, unless otherwise provided in the 
proxy. 
Section 9. Voting of Shares. Except as otherwise set forth in this Article II, each outstanding 
share of common stock shall entitle the registered holder thereof to one vote upon each matter 
submitted to a vote at a meeting of shareholders. 

Section 10. Voting of Shares by Certain Holders.  Shares standing in the .name of another 
corporation may be voted by such officer, agent, or proxy of the other corporation as the bylaws 
of such corporation may prescribe or, in the absence of such provision, as the board of directors 
of such corporation may determine. 

Shares held by an administrator, executor, guardian, or conservator maybe voted by him, either 
in person or by proxy, without a transfer of such shares into his name. Shares standing in the 
name of a trustee may be voted by him, either in person or by proxy, but no trustee shall be 
entitled to vote shares held by him without a transfer of the shares into his name. 

Shares standing in the name of a receiver may be voted by such receiver and shares held by or 
under the control of a receiver may be voted by such receiver without the transfer thereof into his 
name if authority so to do is contained in an appropriate order of the court by which such 
receiver was appointed. 

A shareholder whose shares are pledged shall be entitled to vote such shares until the shares have 
been transferred into the name of the pledgee, and thereafter the pledgee shall be entitled to vote 
the shares so transferred. 

Neither shares of its own stock belonging to the corporation nor shares of its own stock held by 
another corporation if the majority of shares entitled to vote for the election of directors of such 
corporation is held by this corporation may be voted, directly or indirectly, at any meeting and 
shall not be counted in determining the total number of outstanding shares at any given time. 

Redeemable shares which have been called for redemption shall not be entitled to vote on any 
matter and shall not be deemed outstanding shares on and after the date on which written notice 
of redemption has been mailed to shareholders and a sum sufficient to redeem such shares has 
been deposited with a bank or trust company with irrevocable instruction and authority to:pay.  the redemption price to the holders of the shares upon surrender of certificates therefor. 

2 
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Section 11. Cumulative Voting. Cumulative voting is not authorized. 

Section 12. Informal Action by Shareholders. Any action required to be taken at a meeting of 
the shareholders or any other action which may be taken at a meeting of the shareholders may be 
taken without a meeting, a consent in writing, setting fortsubject  action so taken, shall be signed 
by all of the shareholders entitled to vote with respect to the 	 matter thereof. 

Section 13. Voting by Ballot  Voting on any question or in any election may be by voice vote 
unless the presiding officer shall order or any shareholder shall demand that voting be by ballot. 

Section 14. Certification. The Board of Directors may adopt by resolution a procedure 
whereby a shareholder of the corporation may certify in writing to the corporation that all or a 
portion of the shares registered in the name of such shareholder are held for the account of a 
sp'fled person or persons. Upon receipt by the corporation of a certification complying with 

e procedure thus established, the persons specified in the certification shall be deemed, for the 
purpose or purposes set forth in the certification, to be the holders of record of the number of 
shares specified in place of the shareholder making the certification. 

ARTICLE III 


BOARD OF DIRECTORS  

Section 1. General Powers. The business and affairs of the corporation shall be managed by 
its Board of Directors. In addition to the powers and authorities by the Articles of Incorporation 
and by these Bylaws expressly conferred upon them, the Board may exercise all such powers of 
the corporation and do all such lawful acts and things as are not by statute or by the Articles of 
Incorporation or by these Bylaws directed or required to be exercised or done by the 
sha eholder& 

The Board of Directors shall have the power from time to time to delegate any of its powers in 
the ordinary course of business of the corporation to any standing or special committee or to any 
officer or agent and to appoint any persons as agents of the corporation with such powers 
(including the power to sub-delegate) and upon such terms as may be deemed fit. 

Section 2. Classification of Directors. The Board of Directors shall be divided into three 
classes, Class 1, Class 2 and Class 3, each class to be as nearly equal in number as possible, the 
term of office of Class 1 directors to expire at the first annual meeting of shareholders after their 
election, that of Class 2 directors to expire at the second annual meeting after their election, and 
that of'Class 3 directors to expire 'at the third annual meeting after their election. At each annual 
meeting after such classification, the number of directors equal to the number of the class whose 
term expires at the time of such meeting shall be elected to hold office until the third succeeding 
annual meeting. No classification of directors shall be effective prior to the first annual meeting 
of shareholders or at any time when the Board of Directors consists of less than six (6) members. 
Notwithstanding the foregoing, and except as otherwise required by law, whenever the holders of 
anyone or more series of Preferred Stock shall have the right, voting separately as a class, to 
elect one or more directors of the Company, the terms of the director or directors elected by such 
holders shall expire at the next succeeding annual meeting of stockholders. 

Section 3. Number. Tenure. and Qualification. The number of directors of the corporation 
shall be as established from time to time by resolution of the Board of Directors provided that the 
number of directors shall not be reduced to less than three except that there need be only as many 
directors as there are shareholders in the event that the outstanding shares are held of record by 

3 
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fewer than three shareholders. Subject to the provisions of Section 2 of this Article III, each 
director shall hold office until the next annual meeting of shareholders or until his successor has 
been elected and qualified. Directors need not be residents of the state of incorporation or 
shareholders of the corporation. 

Sec "o 4. Regular Meetings. A regular meeting of the Board of directors shall be held, 
ws u other notice than these By-laws, immediately after and at the same place as the annual 
meetin_gaf shareholders. The. Board of Directors may provide, by.resolution of incorporation, for 
the holding of additional regular meetings, without other notice than such resolution. The Board 
of Directors may hold any such additional regular meetings by conference telephone or other 
means of electronic communication by which all directors can hear and speak to each of the 

\ other directors. 

Section 5.	 Special Meetings Special meetings of the Board of Directors may be called by or  
f Directors the President or an two directors. The k;r:	I ;	 ;	 I 

person or persons authorized to call special meetings of the Boa of Directors may fix any 
place, either within or without the state of incorporation, as the place for holding any special 
meeting of the Board of Directors called by them. The Board of Directors may hold any special 
meeting by conference tel •	 r o	 el -try C commum 
directors can hear and speak to each of the other directors.  

Section 6. Notice. Notice of any special meeting shall be given -at least one day previous  
thereto by oral or written notice given or delivered personally to each director.  Any director may 
waive notice of any meeting. The attendance of a director at a meeting shall constitute a waiver 
of notice of such meeting, except where a director attends a meeting for the express purpose of 
objecting to the transaction of any business, because the meeting is not lawfully called or 
convened. Neither the business to be transacted at, nor the purpose of, any regular or special 
meeting of the Board of Directors need be specified in the notice or waiver of notice of such 
meeting. A director may attend a regular or special meeting of the Board of Directors by 
conference telephone or other means of electronic communication by which such director can 
hear and speak to each of the other directors. 

Section 7. 	 Quorum. A majority of the members of the Board of Directors shall constitute a 
quorum for the transaction of business at any meeting of the Board of Directors. 

Section 8. Action by Consent of Board of Directors Without Meeting. Any action required 
or permitted to be taken by the Board of Directors under any provision of the laws of the state of 
incorporation may be taken without a meeting, if all members of the Board of Directors shall 
individually or collectively consent in writing to such action. Such written consent or consents 
shall be filed with the minutes of the proceedings of the Board of Directors. Such action by 
written consent shall have the same force and effect as a unanimous vote of such directors. Any 
certificate or other document filed under any provision of the laws of the state of incorporation 
which relates to an action so taken shall state that the action was taken by unanimous written 
consent of the Board of Directors without a meeting and that these Bylaws authorize the 
directors to so act. Such statement shall be prima facie evidence of such authority. 

Section 9. 	 Manner of Acting. The act of a majority of the directors present at a meeting at 
which a quorum is present shall be the act of the Board of Directors. 

The order of business at any regular meeting or special meeting of the Board of Directors shall 
be:

1.Calling the roll. 
2.Secretary's proof of due notice of meeting, if required. 
3.Reading and disposal of unapproved minutes.

4 
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4. R • • its of officers. 
5. u I nished business. 
6. New business. 
7. Adjournment. 

Section 10. Vacancies. Any vacancy occurring in the Board of Directors may be, filled bythe 
affirmative vote of a majority of the remaining directors though less than a quorum of the Board 
of Directors. A director elected to fill a vacancy shall be elected for the unexpired term of his 
predecessor in office. Any directorship to be filled by reason of an increase in the number of 
directors may be filled by election by the Board of Directors for a term of office continuing only 
until the next election of directors by the shareholders. 

Section 11. Compensation. By resolution of the Board of Directors, the directors may be paid 
their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a 
fixed sum for attendance at each meeting of the Board of Directors or a stated salary as director. 
No such payment shall preclude any director from serving the corporation in any other capacity 
and receiving compensation therefor or from receiving compensation for any extraordinary or 
unusual service as a director. 

Section 12. Presumption of Assent.  A director of the corporation who is present at a meeting 
of the Board of Directors at which action on any corporate matter is taken shall be presumed to 
have assented to the action taken unless his dissent shall be entered in the minutes of the meeting 
or unless he shall file his written dissent to such action with the person acting as the secretary of 
the meeting before the adjournment thereof or shall forward such dissent by registered mail to 
the Secretary of the corporation immediately after the adjournment of the meeting. Such right to 
dissent shall not apply to a director who voted in favor of such action. 

Section 13. Resignation of Officers or Directors.  Any director or other officer may resign his 
office at any time, such resignation to be made in writing and to take effect from the time of its 
receipt by the corporation unless a time be fixed in the resignation and then it will take effect 
from that date. The acceptance of the resignation shall not be required to make it effective. 

Section 14. Removal. Any director or directors of the corporation may be removed at any 
time, with or without cause, in the manner provided in the applicable laws of the state of 
incorporation.

ARTICLE IV 

OFFICERS 

Section 1. Number. The officers of the corporation shall be a Chairman of the Board of 
Directors, President, one or more Vice Presidents (the number thereof to be determined by the 
Board of Directors), a Secretary, and a Treasurer, all of whom shall be designated executive 
officers and each of whom shall be elected by the Board of Directors. Such other officers and 
assistant officers as may be deemed necessary shall be designated administrative assistant 
officers and may be appointed by the President. Any two or more offices may be held by the 
same person, except the offices of President and Secretary. 

Section 2. Election and Term of Office. The executive officers of the corporation, to be 
elected by the Board of Directors, shall be elected annually by the Board of Directors at the first 
meeting of the Board of Directors held after each annual meeting of the shareholders. If the 
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election of officers shall not be held at such meeting, such election shall be held as soon 
thereafter as conveniently may be. Each executive officer shall hold office until his successor 
shall have been duly elected and shall have qualified or until his death or until he shall resign or 
shall have been removed in the manner hereinafter provided. Administrative assistant officers 
shall hold office at the pleasure of the President 

Section 3.	 Removal. Any officer or agent elected or appointed by the Board of Directors 
If	 fa: kIlft f .1	 • 1.0 ti	 DA 	 whenever in its 'lid	 ;11	 1^: 

corporation would be served thereby.  but such removal shall be without prejudice to the contract 
rights, if any, of the person so removed. Election or appointment of an officer or agent shall not 
of itself create contract rights. 

Section 4. Vacancies. A vacancy in any executive office, because of death, resignation, 
removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired 
portion of the term. 

Section 5. Chairman of the Board of Directors. A Chairman of the Board of Directors shall 
be elected by the Board of Directors. He shall preside at all meetings of the shareholders and of 
the Board of Directors. 

Section 6. President. The President shall be the chief executive officer of the corporation 
and, subject to the control of the Board of Directors, shall be in general charge of the business 
affairs of the corporation. He may sign, with the Secretary or any other proper officer of the 
corporation thereunto authorized by the Board of Directors, certificates for shares of the 
corporation, any deeds, mortgages, bonds, contracts, or other instruments which the Board of 
Directors has authorized to be executed, except in cases where the signing and execution thereof 
shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer 
or agent of the corporation, or shall be required by law to be otherwise signed or executed; and, 
in general, shall perform all duties incident to the office of President and such other duties as 
may be prescribed by the Board of Directors from time to time. 

Secti 7.	 Vice President. In the absence of the President or in the event of his death or 
i ity or refusal to act, the Vice President (or, in the event there be more than one Vice 

President, the Vice Presidents in the order designated at the time of their election, or, in the 
absence of any designation, then in the order of their election) shall perform the duties of the 
President and, when so acting, shall have all the powers of and be subject to all the restrictions 
upon the President Any Vice President may sign, with the Secretary or an assistant secretary, 
certificates for shares of the corporation and shall perform such other duties as from time to time 
may be assigned to him by the President or by the Board of Directors. 

Section 8. Secretary. The Secretary shall: (a) keep the minutes of the shareholders' meetings 
and of the Board of Directors' meetings in one or more books provided for that purpose; (b) see 
that all notices are duly given in accordance with the provisions of these Bylaws as required by 
law; (c) be custodian of the corporate records and of the seal of the corporation and see that the 
seal of the corporation is affixed to all documents, the execution of which on behalf of the 
corporation under its seal is duly authorized; (d) keep a register of the post office address of each 
shareholder which shall be furnished to the Secretary by such shareholders; (e) sign with the 
President, or a Vice President, certificates for shares of the corporation, The issuance of which 
shall have been authorized by resolution of the Board of Directors; (f) have general charge of the 
stock transfer books of the corporation; and (g) in general, perform all duties incident to the 
office of Secretary and such other duties as from time to time may be assigned to him by the 
President or by the Board of Directors.
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Section 9. Treasurer. If required by the Board of Directors, the Treasurer shall give a bond 
for the faithful discharge of his duties in such sum and with such surety or sureties as the Board 
of Directors shall determine. He shall: (a) have charge and custody of and be responsible for all 
funds and securities of the corporation; (b) receive and give receipts for monies due and pay-
able to the corporation from any source whatsoever, and deposit all such monies in the name of 
the corporation in such banks, trust companies, or other depositories as shall be selected in 
accordance with the provisions of Article V of these Bylaws; and (c) in general, perform all the 
duties incident to the office of Treasurer and such other duties as from time to time may be as-
signed to him by the President or by the Board of Directors. 

Section 10. Assistant Secretaries and Assistant Treasurers. The assistant secretaries, when 
authorized by the President, may sign with the President or a Vice President certificates for 
shares of the corporation, the issuance of which shall have been authorized by a resolution of the 
Board of Directors. The assistant treasurers shall respectively, if required by the Board of 
Directors, give bonds for the faithful discharge of their duties in such sums and with such 
sureties as the Board of Directors shall determine. The assistant secretaries and assistant 
treasurers, in general, shall perform such duties as shall be assigned to them by the Secretary or 
the Treasurer, respectively, or by the President. 

Section 11. Salaries. The salaries of the executive officers shall be fixed from time to time by 
the Board of Directors. No officer shall be prevented from receiving such salary by reason of the 
fact that he is also a director of the corporation. The salaries of the administrative assistant 
officers shall be fixed by the President. 

•	 ARTICLE V 
CONTRACTS, LOANS, CHECKS, AND DEPOSITS  

Section 1. Contracts. The Board of Directors may authorize any officer or officers, agent or 
agents, to enter into any contract or execute and deliver any instrument in the name of and on 
behalf of the corporation, and such authority may be general or confined to specific instances. 

Section 2. Loans. No loans in excess of $10,000 shall be contracted on behalf of the 
corporation, and no evidence of indebtedness in excess of $10,000 shall be issued in its name, 
unless authorized by a resolution of the Board of Directors. Such authority may be general or 
confined to specific instances. 

Section 3. Checks, Drafts, etc.  All checks, drafts, or other orders for the payment of money, 
notes, or other evidences of indebtedness, issued in the name of the corporation, shall be signed 
by such officer or officers, agent or agents, of the corporation and in such manner as shall from 
time to time be determined by resolution of the Board of Directors. 

Section 4. Deposits. All funds of the corporation not otherwise employed shall be deposited 
from time to time to the credit of the corporation in such banks, trust companies, or other 
depositories as the Board of Directors may select 

ARTICLE VI


CERTIFICATES FOR SHARES AND THEIR TRANSFER 

Section 1. Certificates for Shares. Certificates representing shares of the corporation shall be 
respectively numbered serially for each class of shares, or series thereof, as they are issued, shall 
be impressed with the corporate seal .or a facsimile thereof, and shall be signed by the Chairman 
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or Vice-Chairman of the Board of Directors or by the President or a Vice-President and by the 
Treasurer or an Assistant Treasurer or by the Secretary or an Assistant Secretary; provided that 
such signatures may be facsimile if the certificate is counter-signed by a transfer agent or 
registered by a registrar other than the corporation itself or its employee. Each certificate shall 
state the name of the corporation, the fact that the corporation is organized or incorporated under 
the laws of the state of incorporation, the name of the person to whom issued, the date of issue, 
the class (or series of any class), the number of shares represented thereby, and the par value of 
the shares represented thereby or a statement that such shares are without par value. A statement 
of the designations, preferences, qualifications, limitations, restrictions, and special or relative 
rights of the shares of each class shall be set forth in full or summarized on the face or back of 
the certificates which the corporation shall issue. In lieu thereof, the certificate may set forth that 
such a statement or summary will be furnished to any shareholder upon request without charge 
except that a restriction on transfer imposed by the corporation shall be noted conspicuously on 
each certificate. Each certificate shall be otherwise in such form as may be prescribed by the 
Board of Directors and as shall conform to the rules of any stock exchange on which the shares 
may be listed. 

Section 2. Cancellation of Certificates. All certificates surrendered to the corporation for 
transfer shall be cancelled and no new certificates shall be issued in lieu thereof until the former 
certificate for a like number of shares shall have been surrendered and cancelled, except as 
herein provided with respect to lost, stolen or destroyed certificates. 

Section 3. Lost. Stolen, or Destroyed Certificates.  Any shareholder claiming that his 
certificate for shares is lost, stolen or destroyed may make an affidavit or affirmation of that fact 
and lodge the same with the Secretary of the corporation, accompanied by a signed application 
for a new certificate. Theretipon, and upon the giving of a satisfactory bond of indemnity to the 
corporation not exceeding an amount double the value of the shares as represented by such 
certificate (the necessity for such bond and the amount required to be determined by the 
President and Treasurer of the corporation), a new certificate may be issued of the same tenor 
and representing the same number, class and series of shares as were represented by the 
certificate alleged to be lost, stolen or destroyed. 

Section 4. Transfer of Shares. Subject to the terms of any shareholder agreement relating to 
the transfer of shares or other transfer restrictions contained in the Articles of Incorporation or 
authorized therein, shares of the corporation shall be transferable on the books of the corporation 
by the holder thereof in person, by his legal representative, who shall furnish proper evidence of 
authority to transfer, or by his attorney thereunto authorized by power of attorney duly executed 
and filed with the Secretary of the corporation, upon the surrender and cancellation of a 
certificate or certificates for a like number of shares. Upon presentation and surrender of a 
certificate for shares properly endorsed and payment of all taxes therefor, the transferee shall be 
entitled to a new certificate or certificates in lieu thereof. As against the corporation, a transfer of 
shares can be made only on the books of the corporation and in the manner hereinabove 
provided, and the corporation shall be entitled to treat the holder of record of any share as the 
owner thereof and shall not be bound to recognize any equitable or other claim to or interest in 
such share on the part of any other person, whether or not it shall be express or other notice 
thereof, save as expressly provided by the statutes of the state of incorporation. 
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ARTICLE VII

SEAL 

The Board of Directors shall provide a corporate seal, circular in form, having inscribed thereon 
the corporate name, the state of incorporation and the word "Seal". 

ARTICLE VIII 


WAIVER OF NOTICE 

Whenever any notice is required to be given to any shareholder or director of the corporation 
under the provisions of these Bylaws or under the provisions of the Articles of Incorporation or 
under the provisions of the applicable laws of the state of incorporation, a waiver thereof in 
writing, signed by the person or persons entitled to such notice, whether before or after the time 
stated therein, shall be deemed equivalent to the giving of such notice. 

ARTICLE IX


AMENDMENTS  

These Bylaws may be altered, amended, or repealed and new Bylaws may be adopted by the 
affirmative vote of a majority of the members of the Board of Directors represented at any 
regular or special meeting of the Board of Directors. 

ARTICLE X


UNIFORMITY OF INTERPRETATION AND SEVERABILITY  

The Bylaws shall be so interpreted and construed as to conform to the Articles of Incorporation 
and the statutes of the state of incorporation or of any other state in which conformity may 
become necessary by reason of the qualification of the corporation to do business in such foreign 
state, and where conflict between these Bylaws and the Articles of Incorporation or the statutes 
of the state of incorporation has arisen or shall arise, these Bylaws shall be considered to be 
modified to the extent, but only to the extent, conformity shall require. If any provision hereof or 
the application thereof shall be deemed to be invalid by reason of the foregoing sentence, such 
invalidity shall not affect the validity the remainder of the Bylaws without the invalid provisions 
or application thereof, and the provisions of these Bylaws are declared to be severable. 
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