
 
 
 

HE-5 Resources Corporation. 
INFORMATION AND DISCLOSURE STATEMENT 

(Pursuant to Rule (c) 2-11 (a)(5) of the Securities Exchange Act of 1934 
 

The following information is provided by HE-5 Resources Corporation. (“HE-5”) (the 
“Issuer”), a corporation organized under the Laws of the State of Nevada pursuant to 
Rule (c) 2- 11 (a)(5) of the General Rules and Regulations promulgated under the 
Securities Exchange Act of 1934. Under Rule 15(c) 2-11 (a)(5). A broker or dealer which 
publishes quotations for a security or, directly or indirectly, submits such quotation for 
publication in any quotation medium, shall make reasonably available upon request to 
any person expressing interest in the proposed transactions of such security, the following 
information. 
 
The information contained in this Disclosure Statement has not been filed with, nor 
reviewed by, nor approved by the U.S. Securities and Exchange Commission, the 
Financial Industry Regulatory Authority, or any other state securities administrator or 
self-regulatory organization. 
 
PART A GENERAL COMPANY INFORMATION  
 
 Item 1. The Exact Name of the Issuer and its Predecessor (if any): 
 
Present Name: HE-5 Resources Corporation 
f/k/a Botaniex Inc. until 3-06 
f/k/a CortDev Inc. until 4-05  
f/k/a Proactive Computer Services Inc. 4-04 
 
 
 
 



 



 
 
 Item 2. Address of Principal Executive Offices: 
 
ADDRESS  2  Wall Street   
   8 th floor 
   New York, New York 
   10005 
 
 Item 3. State and Date of Incorporation Originally incorporated under the laws of 

the State of Nevada on May 26th, 1995. 
 
 Item 4. Name and Address of the Transfer Agent 
 

Manhattan Transfer Registrar Co. 

 
Transfer Agent  
57 Eastwood Road 
Miller Place, NY, 17764 
631-928-7655 
 
 

 
 Item 5. Nature of the Issuer’s Business. 
 

ARCHEOS Entertainment is actively involved in several fields of the entertainment 
industry. The Company has developed an innovative model in the industry that focuses 
on funding, management, marketing, production and distribution of TV series, films, 
docudramas, and multimedia. With offices in New York, Calgary, and Paris as well as 
seasoned and professional representative teams in London, Singapore and Italy. 
ARCHEOS is immersed in a vibrant, business and creation-oriented environment where 
the company has access to technological hubs, dynamic financial pools and very active 
domestic and foreign institutional and private key partners. ARCHEOS will build its core 
business around multidisciplinary, international and cross-generational teams including: 
entertainment specialists, movies producers and directors, animation designers, TV 
creators; financial managers and fund raisers; organizational and logistics managers; 
academics and technologists. Recently ARCHEOS teams were joined by specialists in 
decision-making processes of granting institutions and governmental bodies. After 
successfully testing its business model and related processes ARCHEOS’ high 
management and professionals are committed to become the premier provider of “high 
financial return” properties and a sought-after company in entertainment industries. 
 
  
 
 
 Item 6. The Nature of Products and Services Offered 



 
Investments in Public and non-public companies 
 
 Item 7. Nature of Issuer’s Facilities 
None.  
 
 PART B SHARE STRUCTURE AND ISSUANCE HISTORY 
 
 Item 8. The Exact Title and Class of Stock 
 
Common Stock  
Trading Symbol: HRRN 
CUSIP: 404155 20 2 
 

Item 9. Description of the Securities.  
 
Common Stock, Par Value: $0.001 
 
 Item 10. The Number of Shares or Total Amount of the Securities Outstanding  
 
As at a/o December 6th, 2012 
 
 
Number of Shares Authorized:    2,000,000,000 a/o Dec 6th, 2012 
Number of Shares Outstanding:     1,893,152,674 a/o Dec 6th, 2012 
Number of Shareholders of Record:  563 a/o Dec 6th, 2012 
Estimated Public Float:      667,594,408 a/o Dec 6th, 2012 
 
 Item 11. List of Securities Offerings and Shares Issued for Services Past 2 Years 
 
None.  
 
PART C MANAGEMENT AND CONTROL STRUCTURE 
 
 Item 12. The Name of the Chief Executive Officer, Members of the Board of 

Directors, as well as Control Persons. 
 
Officers and Directors 
 
Mr. Gentile Guiseppe  CEO 
 
Phone: 438-939-4126  
 
Legal/Disciplinary History 
 
To the best of our knowledge, during the past five years, none of the following occurred 



with respect to a present director, person nominated to become director, executive officer, 
or control person: 1) any order by a self-regulatory body permanently or temporarily 
barring or limiting such person’s involvement in any type of business or securities 
activities; 2) any conviction or criminal proceedings or pending; 3) any order, judgment 
or decree in any way enjoining, barring, suspending or otherwise limiting his or her 
involvement in any type of business, securities activities or banking; 4) any civil action of 
any kind. 
 
Disclosure of Certain Relationships  
 
None. 
 
 Item 13. Beneficial Owners 
 
  MR. GENTILE GUISEPPE , holds 850,000,000 Restricted Shares of the COMPANY 
equal to 51% of the Company. 
  
 
 
 Item 14. The Name, Address, Telephone Number and e-mail Address of Each of 

the Following Outside Providers That Advise the Issuer on Matters 
Relating to Operations, Business. 

 
1. Investment Banker: NONE  
 
2. Promoters:                    NONE 
 
3. Counsel:    Israeli  Council  
     Mr. Eddy Coracos 
     19 Mikveh Yisrael St.  
     Tel-Aviv 65116 
      Israel 
     TEL: +972-3-5666696 
 
      
     Canadian Council 
     Anthony Martino 
     1010 Sherbrook Street W. 
     Suite 2350 
     Montreal, Quebec 
     H3G 2S8 
     TEL : 514 -849-2350 
 
 
 
 



4.  Accountant:  Nicolas Kanellopoulos 
     5200 de la Savanne Suite 250 
     Montreal, Quebec 

 
 

 
5. Public Relations:  NONE      
 
6. Investor Relations:  NONE 
 
7. Other Consultants: NONE 
 
 
 
 
PART D FINANCIAL INFORMATION 
  
 Item 15 & 16. Financial Statements for the Previous Quarter and for the Past 2 

Year Ends 

 
 
 
HE -5 Rescources Corp 
FINANCIAL STATEMENTS  
Year-End 2010  
Year-End 2011  
Q1  
Q2 
Q3 
Already have been submitted on OTCIQ 
 
FINANCIAL STATEMENTS 
 
 Balance sheet  
 
 Income and expenses  
  
 Retained earnings (Deficit)  
  
 Shareholders Equity 
 
 
 
 
 
 
 



 
 
 Item 17. Management’s Discussion & Analysis 
 

 

In February 2006, a group of investors acquired the control block of a company then 
known as Botaniex from a Chinese group for a total payment of $280,000. Such investors 
then effected a name change from Botaniex to HE-5 Resources Corp. (“HE-5”). 
 
Then in May 2006, HE-5 acquired from a New York company, the mining rights & 
claims for an open pit mine located in Nevada near Virginia City. This transaction 
provided, among other things, for a total payment of $250,000 as well as royalties (a 
percentage of the monies realized from the sale of production). 
 
Between June 2006 and December 2007, HE-5 constructed the access road to the mine 
after receiving the necessary permits from the Bureau of Land Management (“BLM”).  
 
HE-5 also built the haul road in anticipation of the contemplated mining operations. 
Following said road constructions, and with hundreds of thousands of dollars exhausted, 
HE-5 then undertook a drilling/test bore campaign in order to determine the exact starting 
locations for the mining operations. Such results were submitted to an independent 
laboratory for assay in order to validate the choices made by the geologists. 
 
HE-5 also entered into negotiations with a local company for the use of its leaching plant, 
which was located approximately 1km from the mine. Following 8 months of 
negotiations, both companies executed an agreement whereby HE-5 disbursed $100,000 
as a good faith deposit. 
 
While the mine was supposed to commence production as soon as the contract was 
signed, the company owning the leaching plant experienced certain financial difficulties 
and was unable to comply with the terms and conditions of the agreement regarding the 
treatment of minerals. 
 
HE-5 management then decided to build its own leaching plant but it learned that, in 
order to do so, it would need to find a property possessing water rights. However, it was 
determined that such a property would cost them at least 1 million dollars in that 
particular area. Furthermore, it would also need to obtain the permits from the BLM in 
order to build the plant. Accordingly, HE-5 management decided to terminate the project. 
Subsequently, during this period, HE-5 acquired certain mining rights in Canada situated 
within the Province of Quebec. The foregoing rights cost HE-5 2.5 million dollars. 
Following the acquisition, HE-5 spent hundreds of thousands of dollars in an effort to 
establish proven reserves. HE-5 also acquired in the Matagami region, near the Xstrata 
property, a vast mining territory wherein hundreds of thousands of dollars were spent for 
subsurface geology reports, etc. 
 
 
 



In conclusion, in the middle of 2008, the Board of Directors decided to suspend HE-5’s 
operations in Nevada, assume the losses incurred and liquidated some of its Canadian 
assets in order to cover the payables. 
 
In September 2008, a European group of investors approached the control block owners 
for a possible acquisition. The European group agreed to be responsible for all of HE-5’s 
liabilities. This group was operating in the barter business and intends to use HE-5 to 
create and release their multifunctional and transactional platform for bartering. The 
business combination transaction was finally concluded at the end of September 2008 and 
since then; the new group has invested in the development of its platform and acquired 
certain other local barter companies in order to reunite them under a single international 
banner. 
 
The new group also invested in the development of their unique CRM (Customer 
Relationship Management) program. The first software of our Triple Crown CRM is in 
the commercialization phase, with the recent internet launch of Mustang-Look personal 
information productivity suite. The actual CRM global sales market represents more than 
10 billion dollars per year. 

 

HE-5 Resources Corp. has several interested parties for the sale of the Triple Crown CRM, 
including assets of Mustang – Look . 
 
HE-5 RESOURCES Corp. has opened negotiations with various public listed companies in Tel-
Aviv as well s nonpublic listed companies in Israel.  The public listed companies are under 
negotiation with HE-5 Resources Corp.  currently have dual listing being NASDAQ as well as the 
Tel-Aviv Stock Exchange. 

 
 
 
 
 
PART E EXHIBITS  
  
 Item 18. Material Contracts 
 
Under Negotations. 
 
 Item 19. Articles & Bylaws  

See Exhibit 1. Articles of Incorporation as amended and Bylaws of  
HE-5 Rescorces Corp.  Opportunities Corp. 

 

Included    

 

ARTICLE I Offices 
 
1.1 Registered Office and Registered Agent: The registered office of the corporation 
shall be located in the State of Nevada at such place as may be fixed from time to time by 



the Board of Directors upon filing of such notices as may be required by law, and the 
registered agent shall have a business office identical with such registered office. 
 
1.2 Other Offices: The Corporation may have other offices within or outside the State 
of Nevada at such place or places as the Board of Directors may from time to time 
determine. 
 
ARTICLE 2 Shareholder's Meetings 
 
2.1 Meeting Place: All meetings of the shareholders shall be held the registered office 
of the corporation, or at such place as shall be determined from time to time by the Board 
of Directors, and the place at which any such meeting shall be held shall be stated in the 
notice of the meeting. 
 
2.2 Annual Meeting Time: The annual meeting of the shareholders for the election of 
directors and for the transaction of such other business as may properly come before the 
meeting, shall be held each year on November 20th, at the hour of One O’clock, if not a 
legal holiday, and if a legal holiday, then on the day following, at the same hour. 
 
2.3 Annual Meeting - Order of Business: At the annual meeting of shareholders, the 
order of business shall be as follows: 
   (a) Calling of the meeting to order.  
   (b) Proof of notice of meeting (or filing of waiver).  
   (c) Reading of minutes of last annual meeting.  
   (d) Report of officers.  
   (e) Reports of committees. 
   (f) Election of directors.  
   (g) Miscellaneous business. 
 
2.4 Special Meetings: Special meetings of the shareholders for any purpose may be 
called at any time by the President, Board of Directors, or the holders of not less than 
one-twenty of all shares entitled to vote at the meeting. 
 
2.5 Notice:  (a) Notice of the time and place of an annual meeting of shareholders 

shall be given by delivering personally or by mailing a written or 
printed notice of the same, at least ten days, and not more than fifty 
days, prior to the meeting, to each shareholder of record entitled to 
vote at such meeting. 

    
   (b) At least ten days and not more than fifty days prior to the meeting, 

written or printed notice of each special meeting, and the purpose 
or purposes for which the meeting is called, shall be delivered 
personally, or mailed to each shareholder of record entitled to vote 
at such meeting. 

 
2.6 Voting Record: At least ten days before each meeting of shareholders, a complete 



record of the shareholders entitled to vote at such meeting, or any adjournment thereof, 
shall be made, arranged in alphabetical order, with the address of and number of shares 
held by each, which record shall be kept on file at the registered office of the corporation 
for a period of ten days prior to the meeting. The records shall be kept open at the time 
and place of such meeting for the inspection of any shareholder. 
 
2.7 Quorum: Except as otherwise required by law: 
 

  (a) A quorum at any annual or special meeting of shareholders shall 
consist of shareholders representing, either in person or by proxy, a 
majority of the outstanding capital stock of the corporation, 
entitled to vote at such meeting. 

 
   (b) The voters of a majority in interest of those present at any properly 

called meeting or adjourned meeting of shareholders at which a 
quorum as in this paragraph defined is present, shall be sufficient 
to transact business. 

 
2.8 Closing of Transfer Books and Fixing 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 entitled to receive payment of any dividend, the Board of 
Directors may provide that the stock transfer books shall be closed for a stated period not 
to exceed fifty days nor be less than ten days preceding such meeting. In lieu of closing 
the stock transfer books, the Board of Directors may fix in advance a record date for any 
such determination of shareholders, such date to be not more than fifty days, and, in case 
of a meeting of shareholders, not less than ten days prior to the (late on which the 
particular action requiring such determination of shareholders is to be taken. 
 
2.9 Proxies: A shareholder may vote either in person or by proxy executed in writing 
by the shareholder, or his duly authorized attorney-in-fact. No proxy shall be valid after 
eleven months from the date of its execution, unless otherwise provided in the proxy. 
 
2.10 Action by Shareholders Without a Meeting :Any action required or which may be 
taken at a meeting of shareholders of the corporation, may be taken at a meeting if a 
consent in writing, setting forth the action so taken, shall be signed by all of the 
shareholders entitled to vote with respect to the subject matter thereof. Such consent shall 
have the same force and effect as a unanimous vote of the shareholders. 
 
2.11 Waiver of Notice: A waiver of notice required to be given any shareholder, signed 
by the person or persons entitled to such notice, whether before or after the time stated 
therein for the meeting, shall be equivalent to the giving of such notice. 
 

 
 
 

ARTICLE 3 



Stock 
 
 
3.1 Certificates: Certificates of stock shall be issued in numerical order, and each 
shareholder shall be entitled to a certificate signed by the President, or a Vice President, 
and the Secretary or Assistant Secretary, and may be sealed with the seal of the 
corporation or a facsimile thereof The signatures of such officers may be facsimiles if the 
certificate is manually signed on behalf of the transfer agent, or registered by a registrar, 
other than the corporation itself or an employee of the corporation. If an officer who has 
signed or whose facsimile signature has been placed upon such certificate ceases to be an 
officer before the certificate is used, it may be issued by the corporation with the same 
effect as if the person were an officer on the date of issue. 
 
3.2 Transfer: Transfers of stock shall be made only upon the stock transfer books of the 
corporation, kept at the registered office of the corporation or at its principal place of 
business, or at the office of its transfer agent or registrar; and before a new certificate is 
issued. The old certificate shall be surrendered for cancellation. The Board of Directors 
may, by resolution, open a share register in any state of the United States, and may 
employ an agent or agents to keep such register, and to record transfers or shares therein. 
 
3.3 Registered Owner: Registered shareholders shall be treated by the corporation as 
the holders in fact of the stock standing in their respective names and the corporation 
shall not be bound to recognize any equitable or other claim to or interest in any share on 
the part of any other person, whether or not it shall have express or other notice thereof, 
except as expressly provided below or by the laws of the State of Nevada. 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 specified person or persons. 
The resolution shall set forth: 
(a) The classification of shareholder who may certify; 
(b) The purpose or purposes for which the certification may be made;  
(c) The form of certification and information to be contained therein;  
(d) If the certification is with respect to a record date or closing of the 
stock transfer books, the date within which the certification must be received by the 
corporation; and 
(e) Such other provisions with respect to the procedure as are deemed necessary or 
desirable. 
 
Upon receipt by the corporation of a certification complying with the procedure, the 
persons specified in the certification shall be deemed, for the purpose or purposes set 
forth in the certification, to be the holders of record of the number of shares specified in 
place of the shareholder making the certification. 
 
3.4 Mutilated, Lost, or Destroyed Certificates: In case of any mutilation, loss or 
destruction of any certificate of stock, another may be issued in its place on proof of such 
mutilation, loss or destruction. The Board of Directors may impose conditions on such 



issuance and may require the giving of a satisfactory bond or indemnity to the 
corporation in such sum as they might determine or establish such other procedures as 
they deem necessary. 
 
3.5 Fractional Shares or Scrip: The Corporation may: 
 
 (a) Issue fractions of a share which shall entitle the holder to exercise voting 

rights, to receive dividends thereon, and to participate in any of the assets of 
the corporation in the event of liquidation; 

 (b) Arrange for the disposition of fractional interests by those entitled thereto; 
 (c) Pay in cash the fair market value of fractions of a share as of the time when 

those entitled to receive such shares are determined; or 
 (d) Issue script in registered or bearer form which shall entitle the holder to 

receive a certificate for the full share upon surrender of such script 
aggregating a full share. 

 
3.6 Shares of Another Corporation: Shares owned by the corporation in another 
corporation, domestic or foreign, may be voted by such officer, agent or proxy as the 
Board of Directors may determine or, in the absence of such determination, by the 
President of the Corporation. 
 

ARTICLE 4 
Board of Directors 

 
4.1 Numbers and Powers: The management of all the affairs, property and interest of 
the corporation shall be vested in the Board of Directors, consisting of one person who 
shall be elected for a term of one year, and shall hold office until their successors are 
elected and qualified. Directors need not be shareholders or residents of the State of 
Nevada. In addition to the powers and authorities granted by these Bylaws, and the 
Articles of Incorporation expressly conferred upon it, the Board of Directors 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 shareholders. 
 
4.2 Change of Number: The number of directors may at any time be increased or 
decreased by amendment of these Bylaws, but no decrease shall have the effect of 
shortening the term of any incumbent director. 
 
4.3 Vacancies: All vacancies in the Board of Directors, whether caused by resignation, 
death or, otherwise, may be filled by the affirmative vote of a majority of the remaining 
directors though less than a quorum of the Board of Directors. A director elected to fill 
any vacancy shall hold office for the unexpired term of his predecessor and until his 
successor is elected and qualified. Any directorship to be filled by reason of an increase 
in the number of directors may be filled by the Board of Directors for a term of office 
continuing only until the next election of directors by the shareholders. 
 



4.4 Removal of Directors: At a meeting of shareholders called expressly for that 
purpose, the entire Board of Directors, or any member thereof, may be removed by a vote 
of the holders of a majority of shares then entitled to vote at an election of such 
shareholders. 
 
4.5 Regular Meetings: Regular meetings of the Board of Directors or any committee 
may be held without notice at the registered office of the corporation or at such place or 
places, either within or without the State of Washington, as the Board of Directors or 
such committee, as the case may be, may from time to time designate. The annual 
meeting of the Board of 
Directors shall be held without notice immediately after the adjournment of the annual 
meeting of shareholders. 
 
4.6 Special Meetings: Special meetings of the Board of Directors may beheld at any place 
and at any time and may be called by the Chairman of the Board, the President, Vice 
President, Secretary or Treasurer, or any two or more directors. 
 
4.7 Notice of Meetings: Unless the Articles of Incorporation provide otherwise, any 
regular meeting of the Board of Directors may be held without notice of the date, time, 
place, or purpose of the meeting. Any special meeting of the Board of Directors may 
preceded by at least two days' notice of the date, time, and place of the meeting, but not 
of its purpose, unless the Articles of Incorporation of these Bylaws require otherwise. 
Notice may be given personally, by facsimile, by mail, or in any other manner allowed by 
law. Oral notification shall be sufficient only if a written record of such notice is included 
in the Corporation's minute book. Notice shall be deemed effective at the earliest of. (a) 
receipt; (b) delivery to the proper address or telephone number of the directors as shown 
in the Corporation's records; or (c) five days after its deposit in the United States mail, as 
evidenced by the postmark, if correctly addressed and mailed with first-class postage 
prepaid. Notice of any meeting of the Board of Directors may be waived by any director 
at any time, by a signed writing, delivered to the Corporation for inclusion in the minutes, 
either before or after the meeting. Attendance or participation by a director at a meeting 
unless the director promptly objects to holding the meeting or to the transaction of any 
business on the grounds that the meeting was not lawfully convened and the director does 
not thereafter vote for or assent to action taken at the meeting. 
 
4.8 Quorum: A majority of the whole Board of Directors shall be necessary at all 
meetings to constitute a quorum for the transaction of business. 
 
4.9 Waiver of Notice: Attendance of a director at a meeting shall constitute a waiver of 
notice of such meeting, except where a director attends for the express purpose of 
objecting to the transaction of any business because the meeting was not lawfully called 
or convened. A waiver of notice signed by the director or directors, whether before or 
after the time stated for the meeting, shall be equivalent to the giving of notice. 
 
4.10 Registering Dissent: A director who is present at a meeting of the Board of Directors 
at which action on a corporate matter is taken shall be presumed to have assented to such 



action 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. 
 
4.11 Executive and Other Committees: Standing or special committees may be appointed 
from its own number by the Board of Directors from time to time and the Board of 
Directors may from time to time invest such committees with such powers as it may see 
fit, subject to such conditions as may be prescribed by such Board. An Executive 
Committee may be appointed by resolution passed by a majority of the full Board of 
Directors. It shall have and exercise all of the authority of the Board of Directors, except 
in reference to amending the Articles of Incorporation, adopting a plan of merger or 
consolidation, recommending sale, lease or exchange or other disposition of all or 
substantially all the property and assets of the corporation otherwise than in the equal and 
regular course of business, recommending a voluntary dissolution or a revocation thereof, 
or amending the Bylaws. All committees so appointed shall keep regular minutes of the 
transactions of their meetings and shall cause them to be recorded in books kept for that 
purpose in the office of the corporation. The designation of any such committee and the 
delegation of authority thereto, shall not relieve the Board of Directors, or any member 
thereof, of any responsibility imposed by law. 
 
4.12 Remuneration: No stated salary shall be paid directors, as such, for their service, but 
by resolution of the Board of Directors. A fixed sum and expenses of attendance, if any, 
may be allowed for attendance at each regular or special meeting of such Board; 
provided, that nothing herein contained shall be construed to preclude any director from 
serving the corporation in any other capacity and receiving compensation therefore. 
Member of standing or special committees may be allowed like compensation for 
attending committee meetings. 
 
4.13 Loans: No loans shall be made by the corporation to the directors, unless first 
approved by the holders of two-thirds of the voting shares. No loans shall be made by the 
corporation secured by its own shares. 
 
4.14 Action by Directors Without a Meeting: Any action required or which may be taken 
without a meeting of the directors, or of a committee thereof, may be taken without a 
meeting if a consent in writing, setting forth the action so taken, shall be signed by all of 
the directors, or all of the members of the committee, as the case may be. Such consent 
shall have the same effect as a unanimous vote. 
 
4.15 Action of Directors by Communications Equipment: Any action required or which 
may be taken at a meeting of directors, or of a committee thereof, may be taken by means 
of a conference telephone or similar communications equipment by means of which all 
persons participating in the meeting can hear each other at the same time. 

ARTICLE 5 



Officers 
 
5.1 Designations: The officers of the corporation shall be a President, one or more 
Vice-Presidents (one of more of whom may be Executive Vice- President), a Secretary 
and a Treasurer, and such Assistant Secretaries and Assistant Treasurers as the Board 
may designate, who shall be elected for one year by the directors at their first meeting 
after the annual meeting of shareholders, and who shall hold office until their successors 
are elected and qualified. Any two or more offices may be held by the same person, 
except the offices of President and Secretary. 
 
5.2 The President: The president shall preside at all meetings of shareholders and 
directors, shall have general supervision of the affairs of the corporation, and shall 
perform all other duties as are incident to his office or are properly required of him by the 
Board of Directors. 
 
5.3 Vice President: During absence or disability of the President, the Executive Vice-
Presidents in the order designated by the Board of Directors, shall exercise all functions 
of the President. Each Vice-President shall have such powers and discharge such duties 
as may be assigned to him from time to time by the Board of Directors. 
 
5.4 Secretary and Assistant Secretaries: The Secretary shall issue notices for all 
meetings, except for notices for special meetings of shareholders and special meetings of 
the directors which are called by the requisite number of shareholders or directors, shall 
keep the minutes of all meetings, shall have charge of the seal and the corporate books, 
shall make such reports and perform other duties as are incident to his office, or are 
properly required of him by the Board of Directors. The Assistant Secretary, or Assistant 
Secretaries in the order designated by the Board of Directors, shall perform all of the 
duties of the Secretary during the absence or disability of the Secretary, and at other times 
may perform such duties as are directed by the President or the Board of Directors. 
 
5.5 The Treasurer: The Treasurer shall have the custody of all moneys and securities of 
the corporation and shall keep regular books on account. He shall disburse funds of the 
corporation in payment of the just demands against the corporation or as may be ordered 
by the Board of Directors, taking proper vouchers for such disbursements, and shall 
render to the Board of Directors from time to time as may be required of him, an account 
of all his transactions as Treasurer and of the financial conditions to his office or that are 
properly required of him by the Board of Directors. The 
Assistant Treasurer, or Assistant Treasurers in the order designated by the Board of 
Directors, shall perform all of the duties of the Treasurer in the absence or disability of 
the Treasurer, and at other times may perform such other duties as are directed by the 
President or the Board of Directors. 
 
5.6 Delegation: In the case of absence or inability to act of any officer of the 
corporation and of any person herein authorized to act in his place, the Board of Directors 
may from time to time delegate the powers or duties of such officer to any other officer 
or any director or other person whom it may select. 



 
5.7 Vacancies: Vacancies in any office arising from any cause may be filled by the 
Board of Directors at any regular or special meeting of the Board. 
 
5.8 Other Officers: Directors may appoint such other officers and agents as it shall 
deem necessary or expedient, who shall hold their offices for such terms and shall 
exercise such powers and perform such duties as shall be determined from time to time 
by the Board of Directors. 
 
5.9 Loans: No loans shall be made by the corporation to any officer, unless first 
approved by the holders of two-thirds of the voting shares. 
 
5.10 Term-Removal: The officers of the corporation shall hold office until their 
successors are chosen and qualify. Any officer or agent elected or appointed by the Board 
of Directors may be removed at any time, without cause, by the affirmative vote of a 
majority of the whole Board of Directors, but such removal shall be without prejudice to 
the contract rights, if any, of the person so removed. 
 
5.11 Bonds: The Board of Directors may, by resolution, require any and all of the 
officers to give bonds to the corporation, with sufficient surety or sureties, conditioned 
for the faithful performance of the duties of their respective offices, and to comply with 
such other conditions as may from time to time be required by the Board of Directors. 
 
5.12 Salaries: The salaries of the officers shall be fixed from time to time by the Board of 
Directors, and no officer shall be prevented from receiving such salary by reason of the 
fact that he is also a director of the corporation. 
 
 
 
 

ARTICLE 6 
Dividends and Finance 

 
 

6.1 Dividends: Dividends may be declared by the Board of Directors and paid by the 
corporation out of the unreserved and unrestricted earned surplus of the corporation, or 
out of the unreserved and unrestricted net earnings of the current fiscal year, or in 
treasury shares of the corporation, subject to the conditions and limitations imposed by 
the State of Nevada. The stock transfer books may be closed for the payment of dividends 
during such periods of not exceeding fifty days, as from time to time may be fixed by the 
Board of Directors. The Board of Directors, however, without closing the books of the 
corporation, may declare dividends payable only to holders of record at the close of 
business, on any business day not more than fifty days prior to the date on which the 
dividend is paid. 
 
6.2 Reserves: Before making any distribution of earned surplus, there may be set aside 



out of the earned surplus of the corporation such sum or sums as the directors from time 
to time in their absolute discretion deem expedient dividends, or for maintaining any 
property of the corporation, or for any other purpose, and earned surplus of any year not 
set apart until otherwise disposed of by the Board of Directors. 
 
6.3 Depositories: The moneys of the corporation shall be deposited in the name of the 
corporation in such bank or trust company or trust companies as the Board of Directors 
shall designate, and shall be drawn out only by check or other order for payment of 
money signed by such persons and in such manner as may be determined by resolution of 
the Board of Directors. 
 

 
ARTICLE 7 

Notices 
 
Except as may otherwise be required by law, any notice to any shareholder or director 
may be delivered personally or by mail. If mailed, the notice shall be deemed to have 
been delivered when deposited in the United States mail, addressed to the addressee at his 
last known address in the records of the corporation, with postage thereon prepaid. 
 

ARTICLE 8 
Seal 

 
The corporate seal of the corporation shall be in such form and bear such inscription as 
may be adopted by resolution of the Board of Directors, or by usage of the officers on 
behalf of the corporation. The procurement of a corporate seal shall be discretionary only, 
and is not required. 
 

ARTICLE 9 
Books and Records 

 
The corporation shall keep correct and complete books and record of accounts and shall 
keep minutes of the proceedings of its shareholders and Board of Directors, and shall 
keep at its registered office or principal place of business, or at the office of its transfer 
agent or registrar, a record of its shareholders, giving the names and addresses of all 
shareholders and the number and class of the shares held by each. Any books, records, 
and minutes may be in written form or any other form capable of being converted into 
written form within a reasonable time. 
 

ARTICLE 10 
Special Corporate Acts 

 
10.1 Execution of Written Instruments: Contracts, deeds, documents, and instruments 
shall be executed by the President alone unless the Board of Directors shall, in a 
particular situation, designate another procedure for their execution. 
 



10.2 Signing of Checks or Notes: Checks, notes, drafts, and demands for money shall be 
signed by the officer or officers from time to time designated by the Board of Directors. 
 
10.3 Indemnification of Directors and Officers: The corporation shall indemnify any and 
all directors or officers or former directors or former officers or any person who may 
have served at its request as a director or officer of the corporation or of any other 
corporation in which it is a creditor, against expenses actually or necessarily incurred by 
them in connection with the defense or settlement of any action, suit, or proceeding 
brought or threatened in which they, or any of them, are or might be made parties, or a 
party, by reason of being or having been directors or officers or a director or an officer of 
the corporation, or of such other corporation. This indemnification shall not apply, 
however, to matter as to which such director or officer or former director or officer or 
person shall be adjudged in such action, suit, or proceeding to be liable for negligence or 
misconduct in the performance of duty. Such indemnification shall not be deemed 
exclusive of other rights to which those indemnified may be entitled, under any law, 
bylaw, agreement, vote of shareholders, or otherwise. 
 

ARTICLE 11 
Amendments 

 
11.1 By Shareholders: These By laws may be altered, amended or repealed by the 
affirmative vote of a majority of the voting stock issued and outstanding at any regular or 
special meeting of the shareholders. 
 
11.2 By Directors: The Board of Directors shall have the power to make, alter, amend 
and repeal the Bylaws of this corporation. However any such alteration, amendment, or 
repeal of the Bylaws, may be changed or repealed by the holders of a majority of the 
stock entitled to vote at any shareholders meeting. 
 
11.3 Emergency Bylaws: The Board of Directors may adopt emergency Bylaws, Bylaws: 
subject to repeal or change by action of the shareholders, which shall be operative during 
any emergency in the conduct of business of the corporation resulting from an attack on 
the United States or any nuclear or atomic A 
 
Adopted this day 6th day of December 2012. 


