AMENDED AND RESTATED BYLAWS
OF
AMERICAN INTERNATIONAL INDUSTRIES, INC.
a Nevada corporation

ARTICTIL 1.
DEFINTTTONS

1.1 Definttions. Unless the context clearly requires othenwise, in these Bylaws:
(a) "Board" means the board of ditectors of the Company.
(b) "Bylaws" means these bylaws as adopted by the Board and includes amendments

subsequently adopted by the Board ot by the Stockholders.
(c) "Articles of Incorperation” means the Articles of Incorporation of American
International Industrics, Inc., as filed with the Secretary of State of the State of Nevada and

includes all amendments thereto and restatements thereof subscquently filed.

{d) " Company” means Ametican International Industrics, Inc., a Nevada corporation.
(c) "Section” refers to sections of these Bylaws.

() "Stoekholder' means stockholders of record of the Company.

() Offeees”™ refers 1o the person or persons who at any given time perform the dutics of

that particular office for the Company.

ARTICIE 2.

OFFICES
2.1 Principal Office. The Company may locate its principal office within or without the state of
incorporation as the Board may determinc.
2.2 Registered Office. The tegistered office of the Company required by law to be maintained

in the state of incorporation may be, but nced not be, the same as the principal place of business of
the Company. The Board may change the address of the registered office from time to time.
2.3 Qther Offices. The Company may have offices at such other places, cither within or
without the state of incosrporation, as the Boasd may designate or as the business of the Company
may require from time to time.
ARTICLIE 3
MEFTINGS OF STOCKITOLIDIIRS

3.1 Annual Meetings. The Stockholders of the Company shall hold their annual meetings for
the purpose of clecting dircctors and for the transaction of such other proper business as may come

before such meetings at such tme, date and place as the Board shall determine by resolution,




3.2 Special Meetings. The Board, the Chairman of the Board, the President o a committee of
the Board duly designated and whose powess and authority include the power to call meetings may
call special meetings of the Stockholders of the Company at any time for any purpose or purposes.
Special meetings of the Stockholders of the Company may also be called by the holders of at least

30% of all shares entitled 1o vote at the proposed special meeting,

3.3 Place_of Meetings. The Stockholders shall hold all meetings at such places, within or
without the State of Texas, as the Board or a committee of the Board shall specify in the notice or
watver of notice for such meetings.

34 Notice of Meetings. Ixcept as otherwise required by Jaw, the Board or a committee of the

Board shall give notice of cach meeting of Stockholders, whether annual or special, not less than 10
nor more than 50 days before the date of the meeting. The Board or a committee of the Board shall
deliver a notice to each Stockholder eatitled o vote at such meeting by delivering a typewritten or
printed notice thercof to him personally, or by depositing such notice in the United States mail, in a
postage prepaid envelope, dirccted to him at his address as it appears on the records of the
Company, or by transmitting 4 notice thereof to him at such address by telegraph, welecopy, cable or
wireless. 1f mailed, notice is given on the date deposited ia the United States mail, postage prepaid,
directed to the Stockholder at bis address as it appears on the records of the Company. An affidavit
of the Secretary or an Assistant Secretary or of the Transfer Agent of the Company that he has given
notice shall constitute, in the absence of fraud, prima facic evidence of the facts stated therein.

Lvery notice of a meeting of the Stockholders shall state the place, date and hour of the
mecting and, i the case of a special meeting, also shall state the purpose ot purposes of the meeting.
Furthermore, if the Company will maintain the list at a place other than where the meeting will take
place, every notice of a meeting of the Stockholders shall specify where the Company will maintain
the Iist of Stockholdess entitled to vote at the meeting.

3.5 stockholder Notice. Subject to the Articles of Tncorporation, the Stockholders who intend

to nominate persons to the Board of Ditectors or propose any other action at an annual meeting of
Stockholders must timely notify the Seerctary of the Company of such intent. To be tmely, a
Stockholdet's notice must be delivered to or mailed and received at the principal exccutive offices of
the Company not less than 50 days nor mote than 90 days prior to the date of such meeting;
provided, however, that in the event that less than 75 days' notice of the date of the meeting is given
or made to Stockholders, notice by the Stockholder to be timely must be received not later than the
close of business on the 15th day following the date on which such notice of the date of the annual
meeting was mailed. Such notice must be in writing and must include 2 (i) a brief description of the

business desired to the hrought before the annual meeting and the teasons for conducting such




business at the meeting; (i) the name and record address of the Stockholder proposing such
business; (itf) the class, series and number of shares of capital stock of the Company which asc
beneficially owned by the Stockholder; and (iv) any material interest of the Stockholder in such
business. The Board of Directors reserves the sight to refuse to submit any such proposal to
stockholders at an annual mceting if, in its judgment, the informartion provided m the notice is

inaccurate or ncomplete,

3.6 Watver of Notice. Whenever these Bylaws require written notice, a written waiver thereof,
signed by the person eutitled to notice, whether before or after the time stated therein, shall
constitute the equivalent of notice. Attendance of a person at any meeting shall constitute a waiver
of notice of such meeting, except when the person attends the meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting s
not lawfully called or convened. No written waiver of notice need specify either the business to be
transacted at, or the purpose or purposes of any regular or special meeting of the Stockholders,

directors or members of a commitiee of the Board.

3.7 Adjournment of Meeting, When the Stockholdess adjourn a meeting 1o another time or
place, notice need not be given of the adjourned meeting if the time and place thercof are
announced al the meeting at which the adjournment is taken. At the adjourned mecting, the
Stockholders may transact any business which they may have transacted at the original mecting. If
the adjournment is for more than 30 days ot if after the adjournment, the Board or a committee of
the Board fixes a new record date for the adjourned mecting, the Board or a committee of the Board
shall grve notice of the adjourned meeting to each Stockholder of record eatitled o vote at the
mecting.

3.8 Quotum. ixeept as otherwise required by law, the holdets of a majority of all of the shares
of the stock entitled to vote at the meeting, present in person or by proxy, shall constitute a quosrum
for all purposes at any meeting of the Stockholders. In the absence of a quorum at any meeting or
any adjournment thereof, the holders of a majority of the shares of stock entitled to vote who are
present, m person or by proxy, og, in the absence therefrom of all the Stockholders, any officer
entitled to preside at, or to act as sceretary of, such meeting may adjourn such meeting to another
place, date or time.

If the chaitman of the mecting gives notice of any adjourned  special meeting of
Stockholders to all Stockholders entitled to vote thereal, stating that the minimum percentage of
stockholders for a quorum as provided by the Nevada Revised Statutes shall constitute a quorum,
then, except as otherwise required by law, that percentage at such adjourned meeting shall consiitute

a quorum and a majority of the votes cast at such meeting shall determine all matters.




3.9 Qrganization. Such person as the Board may have designated or, in the absence of such a
person, the highest ranking officer of the Company who is present shall call to order any meeting of
the Stockholders, determine the presence of a quorum, and act as chairman of the meeting. [n the
absence of the Secretary or an Assistant Secretary of the Company, the chairman shall appolint

someone to act as the secretary of the meeting.

310 Conduct of Business. ‘The chairman of any meeting of Stockholders shall detesmine the
order of business and the procedure at the meeting, inchuding such regulations of the manner of
voting and the conduct of discussion as he decms in order.

311 List of Stockholders. At least 10 days before every mecting of Stockholders, the Sccretary

shall prepare a hist of the Stockholders entitled to vote at the meeting o any adjournment thereof]
arranged in alphabetical order, showing the address of each Stockholder and the number of shares
registered in the name of cach Stockholder.  The Company shall make the list available for
examination by any Stockholder for any purpose germane to the meeting, during ordinary business
hours, for a pertod of at least 10 days prior to the meeting, cither at a place within the city where the
mecting will take place or at the place designated in the notice of the meeting.

The Secretary shall produce and keep the list at the time and place of the meeting during the
entire duration of the meeting, and any Stockholder who is present may inspect the list at the
meeting. The list shall constitute presumptive proof of the identity of the Stockholders entitled to
vote at the mecting and the number of shares each Stockholder holds.

A determination of Stockholders entitled to vote at any meeting of Stockholders pursuant to

this Section shall apply to any adjournment thercof.

312 Fixine of Record Date. For the purpose of determining Stockholders entitled to notice of or

to vote at any meeting of Stockholders or any adjournment thercof, or Stockholders enritled to
recelve payment of any dividend, or in order to make a determination of Stockholders for any other
proper purposc, the Board or a committee of the Board may fix in advance a date as the record date
for any such determination of Stockholders. However, the Board shall not fix such date, in any casc,
morte than 50 days nor less than 10 days prior to the date of the particular action.

If the Board o1 a committee of the Board does not fix a record date for the determination of
Stockholders entitled o notice of or to vote at a meeting of Stockholders, the record date shall be at
the close of business on the day next preceding the day on which notice is given or if notice is
watved, at the close of husiness on the day next preceding the day on which the meeting is held or

the date on which the Board adopts the resolution declaring a dividend.

313 Youne of Shares. Tlach Stockholder shall have one vote for every share of stock having

voung sights registered in his name on the record date for the meceting. The Company shall not




have the right to vote freasury stock of the Company, nor shall another corporation have the right 1o
vote its stock of the Company if the Company holds, directly or indirectly, a majority of the shares
entitied to vote i the election of directors of such other corporation. Persons holding stock of the
Company in a fiduciary capacity shall have the right (o vote such stock. Persons who have pledged
their stock of the Company shall have the right to vote such stock unless in the transfer on the
books of the Company the pledgor cxpressly empoweted the pledgee to vote such stock. In that
event, only the pledgee, or his proxy, may represent such stock and vote thereon,

A plurality of the votes of the shares present in person or represented by proxy at the
meeting and entitled to vote shall determine all elections and, except when the law or Articles of
Incosporation requires otherwise, the affiemative vote of a majority of the shares present in pegson
or represented by proxy at the meeting and catitled to vote shall determine all other matters.

Where a separate vote by a class or classes is required, a majority of the outstanding shares
of such class or classes, present in pesson or represented by proxy, shall constitute a quorum catitled
to take action with tespect to that vote on that matter and the affirmative vote of the majority of
shares of such class or classes present in person or represented by proxy at the meeting shall be the
act of such class.

‘The Stockholders may vote by voice vote on all matters. Upon demand by a Stockholder
entitled to vote, or his proxy, the Stockholders shall vote by ballot. In that eveat, cach ballot shall
state the name of the Stockholder or proxy voting, the number of shares voted and such other
information as the Company may require under the procedure established for the meeting.

314 Inspectots. At any meeting in which the Stockholders vote by ballot, the chaizman may
appoint one or more inspectors. Liach inspector shall take and sign an oath to execute the duties of
mspector at such meeting faithfully, with strict impartiality, and according to the best of his abuity.
‘The inspectors shall ascertain the number of shares outstanding and the voting power of each;
determine the shares represented at a meeting and the validity of proxies and ballots; count all votes
and ballots; determine and retain for a reasonable period a record of the disposition of any
challenges made to any determination by the inspectors; and certify their determination of the
number of shares represented at the meeting, and their count of zll votes and ballots.  The
certification required herein shall take the form of a subscribed, written report prepared by the
inspectors and delivered to the Secretary of the Company. An inspector need not be a Stockholder
of the Company, and any officer of the Company may be an inspector on any question other than a

vote for or against a proposal in which he has a material interest.




315 Promies. A Stockholder may exercise any voting rights in person or by his proxy appoiniced
by an instrument in writing, which he or his authorized attorney-in-fact has subseribed and which
the proxy has delivered to the secretary of the mecting pursuant to the manner prescribed by Jaw.

A proxy is not vahid after the expiration of 13 months afier the date of its execution, unless
the person executing it specifics thereon the length of time for which it is to coatinue in force
(which length may cxceed 12 months) or limits its use to a particalar meeting.  Fach proxy is
irrevocable if 1t expressly states that it is irrevocable and if, and only as long as, it 1s coupled with an
interest sufficient in law to support an irrevocable power.

The attendance at any meeting of a Stockholder who previously has given a proxy shall not
have the effect of revoking the same unless he notifies the Secretary in writing prior to the voting of
the proxy.

316 Action by Consent.  Any action required to be taken at any annual or special meeting of

stockholdess of the Company o any action which may be taken at any annual or special meeting of
such stockholders, may be taken without a meeting, without prior notice and without a vote, if a
consent or consents i writing sctting forth the action so taken, shall be signed by the holdess of
outstanding stock having not less than the minimum number of votes that would be necessary to
authotize or take such action at a meeting at which all shates entitled to vote thercon were present
and voted and shall be delivered to the Company by delivery 1o its registered office, its principal
place of business, or an officer or agent of the Company having custody of the book in which
proceedings of mectings of stockholders are recorded. Delivery made to the Company's registered
office shall be by hand ot by certified or registered mail, return receipt requested.

Fivery written consent shall bear the date of signature of cach stockholder who signs the
consent, and no written consent shall be effective to take the corporate action referred to therein
unless, within 50 days of the carliest dated consent delivered in the manner required by this section
to the Company, written consents signed by a sufficient number of holders to take action are
delivered to the Company by delivery to its registered office, its principal place of business or an
officer or agent of the Company having custody of the book in which proceedings of meetings of
stockholderss are recorded. Delivery made to the Company's segistered office shall be by hand or by
certified or registered mail, return receipt requested.

Prompt notice of the taking of the corporate action without a mecting by less than

unanimous written consent shall be given to those stockholders who have not consented in writing,




ARTICLE 4.
BOARD OF DIRECTORS

4.1 General Powers. The Board shall manage the property, business and affairs of the
Company.
4.2 Number. The number of directors who shall constitute the Board shall equal not less than

three nor more than 9, as the Board may determine by resolution from time to time. The Board has
designated a Nominating and Governance Committee, to he composed of at least three, but not
morte than five, persons, all of whom shall be "independent directors,” as defined in the rules and
regulations of the NASDAQ Stock Market. The Nominating and Governance Committee is
responsibie for: (a) assisting the Boaxd in determining the desired experience, mix of skills and other
qualities to assure appropriate Board composition, taking into account the current Board members
and the specific needs of the Company and the Board; (b} identifying highly qualified individuals
meeting those criteria to serve on the Board; (¢) proposing to the Board a slate of nominees for
clection by the shareholders at the Annual Meeting of Stockholders and prospective director
candidates in the event of the resignation, death, removal or retirement of directors or a change in
Board composition requirements; (d) reviewing candidates nominated by sharcholders for clection
to the Board; (¢) developing plans regarding the size and composition of the Board and its
committees; (f) reviewing management succession plans; () developing and recommending to the
Boatd a set of corporate governance principles applicable to the Company and reviewing established
corporate governance guidelines of the Board at least annually and monitoring and making
recommendations to the Board with respect to the corporate governance principles applicable to the
Company; and (h) such other functions as the Board may from time 1o time assign to the
Nounating and Governance Committee, In performing its dutics, the Nominating and Governance
Committee shall seck to maintain an cffective working relationship with the Board and the

Company’s management.

4.3 Lilection of Directors and Term of Office. The Stockholders of the Company shall clect the
directors at the annual or adjourned annual mecting (except as otherwise provided herein for the
filling of vacancics). Fach ditector shall hold office until his death, resignation, retirement, removal,
ot disqualification, or until his successor shall have been elected and qualified.

4.4 Restgnations. Any director of the Company may resign at any time by giving weitten notice
to the Boasd or to the Secretary of the Company. Any resignation shall take cffect upon receipt or
at the time specified in the notice. Unless the notice specifies otherwise, the effectiveness of the

gesignation shall not depend upon its acceptance.




4.5 Removal. Stockholders holding a majority of the outstanding shares entitled to vote at an
clection of directors may remove any ditector ox the entire Board of Directors at any time, with or
without cause.

4.0 Vacancies. A majority of the remaining ditectors, although less than a quorum, or a sole
remaining director may fl} any vacancy on the Board, whether because of death, resignation,
disqualification, an increase in the number of directoss, or any other cause. Any director clected to
fill a vacancy shall hold office until his death, resignation, retirement, temoval, or disqualification, or
until his successor shall have been clected and qualified.

4.7 Chairman of the Board. At the nitial and annual meeting of the Board, the directors may

clect from thewr number a Chaisman of the Board of Directors. The Chairman shall preside at all
meetings of the Board and shall perform such other duties as the Board may dicect. The Board also
may clect a Vice Chairman and other officers of the Board, with such powers and duties as the
Board may designate from time to time.

4.8 Compensation. The Board may compensate directors for their services and may provide for
the payment of all expenses the directors incur by attending meetings of the Board or otherwise.,

ARTICLE 5.
MEFTINGS OF DIRECTORS

5.1 Regular Mectings. The Board may hold regular meetings at such places, dates and times as

the Board shail establish by resolution. I any day fixed for a meeting falls on a legal holiday, the
Board shall hold the meeting at the same place and time on the next succeeding business day. ‘The
Board need not give notice of regular meetings.

52 Plagg of Meetings. I'he Board may hold any of its meetings in or out of the State of Texas,

at such places as the Board may designate, at such places as the notice or waiver of notice of any

such meeting may designate, or at such places as the persons calling the meeting may designate.

53 Mcetings by Telecommunications. ‘The Board or any committee of the Board may hold
meetings by means of conference telephone or similar telecommunications equipment that enable all
persons participating m the mecting to hear cach other. Such participation shall constitute presence
1n person at such meeting.

5.4 Spegial Meetings. The Chaizman of the Board, the President, or one-half of the directors

then m office may call a special meeting of the Board. The person or persons authorized to call
special meetings of the Board may fix any place, either in or out of the State of Texas as the place

for the meetin 2.

55 xecutive Sessions-Independent Dicectors. A majority of the Board shall be comprised of

mndependent dizectors in order for the Company o be m compliance with NASDAQ Rule




4350(c)(1). The independent directors shall have tegulacly scheduled mectings al which only the
independent directors shall be present (“exceutive sessions”™). The regularly scheduled exccutive
sesstons shall be held four times a year, once during each quarterly period.

5.0 Notice of Special Meetings. ‘The person ot persons calling a special meeting of the Board

shall give written notice to cach director of the tme, place, date and purpose of the meeting of not
less than three business days if by mail and not less than 24 hours if by telegraph or i person before
the date of the meeting.  If mailed, notice is given on the dare deposited in the United States mail,
postage prepaid, to such director. A director may waive notice of any special meeting, and any
meeting shall constitute a legal meeting without notice if all the directors are present or if those not
present sign cither before or after the meeting a written waiver of notice, a consent to such meeting,
or an approval of the minutes of the mecting. A notice or waiver of notice need not specify the
pusposes of the meeting or the business which the Board will transact at the meeting,

5.7 Waiver by Presence. Tixcept when expressly for the purpose of objecting to the legality of a

meeting, a directot's presence at a meeting shall constitute a waiver of notice of such meeting,

5.8 Quorum. A majority of the directors then in office shall constitute a quorum for all
putposes at any meeting of the Board. In the absence of 2 quorum, a majority of directors present
at any meeting may adjourn the meeting to another place, date or time without further notice. No
proxies shall be given by directors (o any person for purposes of voting or establishing a quoram at
a directors meetmgs.

59 Conduct of Business. The Board shall transact business in such order and manner as the

Board may determine. Bixcept as the law requires otherwise, the Board shall determinge all matters by
the vote of a majority of the directors present at a meeting at which a quorum is present. “The
dizectors shall act as a Board, and the individual directors shall have no power as such.

510 Action by Consent. The Board or a committee of the Board may take any required or

pesmitted action without a meeting if all members of the Board or committee consent theseto in
writing and file such consent with the minutes of the proceedings of the Board or committee.
ARTICLIE 6.
COMMITTTIES

6.1 Committecs of the Board. The Board may designate, by a vote of a majority of the directors

then in office, committces of the Board, including but not limited to an Audit Commitree,
Nominating and Governance Committec and a Compensation Committee. The committces shall
serve at the pleasure of the Board and shall possess such lawfully defegable powers and duties as the

Board may confer, subject to the applicable NASDAQ Stock Market rules and regulations.




0.2 Selection_of Commitiee Members. The Board shall elect by a vote of a majority of the

directors then in office a dircctor or directoss to serve as the member or members of a committec,
provided, however, that the members of the Audit Committee, Nominating and Governance
Committee and Compensation Committee shall be comprised of “independent ditectors” as defined
in the rules and regulations of the NASDAQ Stock Market. By the same vorte, the Board may
designate other directors as allernate members who may replace any absent or disqualificd member
at any meceting of a committee, subject to the rules and regulations of the NASDAQ Stock Market.
In the absence or disqualification of any member of any committee and any alternate member in hig
place, the member or members of the committee present at the mecting and not disqualificd from
voting, whether or not he or they constitute a quorum, may appoint by unanimous vote another

member of the Board to act at the meeting in the place of the absent or disqualificd member.,

6.3, Audit Committee. The Audit Committee exists {or the purpose of assisting the Board’s

oversight of the integrity of the financial statements of the Company and shall be comprised of
"independent direcrors” as defined in the rules and regulations of the NASIDAQ Stock Market. The
Audit Committee ovessees the appointment of independent auditors, external/internal audit plan,
external/internal audit reports and management letter, intesface between management and the
independent auditors, systems of internal control, annual and quarterly financial stalements,
compliance with the Company's conflict of interest policics, comphiance with its insider trading
policy, and review at least annually: (3 adequacy of records and system of internal accounting
controls, important changes in accounting procedures, litigation that could affect results materially,
and significant violations of policy. The Audit Commitice also meets with the Company's
independent anditors and our officers 1o review the scope of the audit to be performed, approve the
fee to be paid for the audit, and review the results of the audit of the financial statements to be

included in the Company’s Annual Report on Form 10-K.

6.4 Conduct of Business. Hach committee may determine the procedusal rules for mecting and
conducting its business and shall act in accordance therewith, cxcept as the law or these Bylaws
require otherwise.  Hach committce shall make adequate provision for notice of all meetings (o
members. A majority of the members of the commitiee shall constitute a quorum, unless the
commitlee consists of one or two members. In that event, one member shall constitute a quoram.
A majority vote of the members present shall determine all matters, A committee may take action
without a meeting if all the members of the committee consent in writing and file the consent or
consents with the minutes of the proceedings of the committee.

6.5 Authonty. Any committee, to the extent the Board provides, shall have and may excercisc all

the powers and authority of the Boatd in the management of the business and affairs of the




Company, and may authorize the affixation of the Company's seal to all instruments which may
require or permit it.  Flowever, no committee shall have any power or authonty with regard 10
amending the Articles of Incorporation, adopting an agreement of merger or consolidation,
recommending to the Stockholders the sale, lease or exchange of all or substantially all of the
Company's property and asscts, recomimending (o the Stockholders 2 dissolution of the Company or
a revocation of a dissolution of the Company, or amending these Bylaws of the Company. Unless a
resolution of the Board expressly provides, no commitiee shall have the power or authority to
declare a dividend, to authorize the issuance of stock, or to adopt a certificate of ownership and
merget.
6.6 Minutes. Iiach committee shall keep regular minutes of its proceedings and repost the same
to the Board when required.

ARTICLIL 7.

OFFICERS

7.1 Qfficers of the Company. The officers of the Company shall consist of a Chicel [ixecutive

Officer, a President, a Chief IFinancial Officer, a Secretary, a Treasurer and such Vice Presidents,
Assistant Secretarics, Assistant Treasurers, and other officers as the Board may designate and clect
from time to time. The same person may hold at the same time any two or more offices, except the
offices of President and Secretary.

7.2 Lilection and Teon. The Board shall elect the officers of the Company. Hach officer shall

hold office until his death, resignation, retirement, removal or disqualification, or until his successor
shall have been clected and qualified.

7.3 Compensation of Qfficers. The Board, with the assistance of the Compensation Commiltee,

which is to be composed of at least three, but not more than five, persons, all of whom shall be
“independent directors,” as defined in the rules and regulations of the NASIDAQ Stock Market, shall
(@) review and approve the Company’s srated compensation philosophy, strategy and structure and
assist the Board in ensuring that a proper system of Jong-term and short-term compensation is in
place to provide performance-oriented incentives to management, and that compensation plans are
appropriate and competitive and properly reflect the objectives and performance of management
and the Company, shall fix the compensation of all officers of the Company; (b) dischatge the
Board’s responsibilities relating to compensation of the exccutive officers of the Company aad its
subsidiarics; (¢) evaluate the Company’s Chief Fxceutive Officer and set his or her remuneration
package; (d) evaluate the other executive officers of the Company and its subsidiarics and sct their
remuncration packages; (¢) prepare an annual report on executive compensation for inclusion in the

Company’s  Proxy Statement; (£} make recommendations to the Board with respect o incentive-




compensation plans and equity based plans; and (g) perform such other functions as the Board may
from time to time assign to the Compensation Committee. In peeforming its duties, the
Compensation Committee shall seek to mainiain an ceffective working relationship with the Board
and the Company’s management. No officer shall serve the Company in any other capacity and

receive compensation, unless the Board authorizes the additional compensation.

7.4 Removal of Officers and Apcnts. The Board may remove any officer or agent it has clected

or appointed at any time, with or without cause.

7.5 Regignation of Officers and _Agents.  Any officer or agent the Board has clected or
appointed may resign at any time by giving written notice to the Board, the Chairman of the Board,
the President, or the Secretary of the Company. Any such resignation shail take effeet at the date of
the receipt of such notice or at any later time specified. Unless otherwise specified in the notice, the
Board need not accept the resignation to make it effective.

7.6 Bond. "The Board may require by resolution any officer, agent, or employee of the Company
to give bond to the Company, with sufficient surcties conditioned on the faithful performance of
the duties of his respective office or agency. The Board also may require by resolution any offices,
agent or employee to comply with such other conditions as the Board may require from time to
time.

7.7 President. The President shall be the chief operating officer of the Company and, subject to
the Board's control, shall supervise and direct all of the business and affairs of the Company. When
present, he shall sign (with or without the Secretary, an Assistant Secretary, or any other officer or
agent of the Company which the Board has authorized) deeds, morttgages, bonds, contracts or other
instruments which the Board has authorized an officer o1 agent of the Company 1o exccute.
However, the President shall not sign any mstrument which the law, these Bylaws, or the Board
expressly require some other officer or agent of the Company to sign and execute. In general, the
President shall perform all duties incident to the office of President and such other duties as the
Board may prescribe from time to time.

7.8 Vice Presidents. In the absence of the President or in the event of his death, inability or

refusal to act, the Vice Presidents in the order of their length of service as Vice Presidents, unless
the Board determines otherwise, shall perform the duties of the President. When acting as the
President, a Vice President shali have all the powers and restrictions of the Presidency. A Viee
President shall perform such other duties as the President or the Board may assign to him {rom time
to time.

7.9 Sceretary. The Secretary shall (a) keep the minutes of the meetings of the Stockholders and

of the Board in one or mote books for that purpose, (b) give all notices which these Bylaws or the




law requires, (¢) serve as custodian of the records and seal of the Company, (d) affix the scal of the
corporation (o all documents which the Board has authorized execution on behalf of the Company
under seal, (¢} maintain a register of the address of each Stockholder of the Company, (f) sign, with
the President, a Vice President, or any other officer or agent of the Company which the Board has
authorized, certificates for shares of the Company, (g) have charge of the stock transfer books of the
Company, and (h) perform all duties which the President or the Board may assign to him from time
to time.

700 Assistant Scerefasies. In the absence of the Secretary or in the event of his death, inability or

refusal to act, the Assistant Sceretaries in the order of their length of service as Assistant Secretary,
uniess the Board determines otherwise, shall petform the duties of the Secretary. Whea acting as
the Secsetary, an Assistant Sceretary shall have the powers and restrictions of the Secretary.  An
Assistant Secretary shall perform such other duties as the President, Secretary or Board may assign
from time to time.

711 Treasurer. The Treasurer shall (a) have responsibilicy for all funds and sccurities of the
Company, (b) receive and give receipts for moneys due and payable to the corporation from any
source whatsoever, (¢} deposit 2ll moneys in the name of the Company in depositories which the
Board selects, and (d) perform all of the dutics which the President or the Board may assign to him
from time to tume.

712 Assistant Treasuress. In the absence of the T'reasurer o in the event of his death, nabiiity or

refusal to act, the Assistant Treasurers in the order of their length of service as Assistant Treasurer,
unless the Board determines otherwise, shall perform the duties of the Treasurer. When acting as
the Treasurer, an Assistant Treasurer shall have the poswers and restrictions of the Treasurer, An
Assistant "Freasurer shall perform such other duties as the Treasurer, the President, or the Board may

assign to him from time to tme.

713 Delegation of Authority. Notwithstanding any provision of these Bylaws to the contrary, the
Board may delegate the powers or duties of any officer to any other officer or agent.

714 Action with Respect to_Secusities of Other Corporations.  Unless the Board directs

otherwise, the President shall have the power 1o vote and otherwise act on behalf of the Company,
i person or by proxy, at any meeting of stockholders of or with respect to any action of
stockholders of any other corperation in which the Company holds securitics, Furthermore, unless
the Board dirccts otherwise, the President shall excrcise any and all rights and powers which the

Company possesses by reason of its ownership of sceuritics in anothes corporation.




715 Vacancics. The Board may fill any vacancy in any office because of death, resignation,
removal, disqualification or any other causc in the manner which these Bylaws prescribe for the
regular appointment to such office.
ARTICLL 8
CONTRACTS, LOANS, DRATTTS,
DEPOSITS AND ACCOUNTS
8.1 Contracts. The Board may authorize any officer or officers, agent or agents, to enter o
any contract or execute and deliver any instrument in the name and on behalf of the Company. The
Board may make such authorization general or special.
3.2 Loans. The Board may authorize any officer or officers, agent or agenis (o contrace for a
loan on behalf of the Company of issue any evidence of indebtedness in the Company's name.
8.3 Drafts. The President, any Vice President, the Treasurer, any Assistant T'reasurer, and such
other persons as the Board shall determine shall issue all checks, drafts and other orders for the
payment of money, notes and other evidences of indebtedness issued in the name of ot payable by
the Company.
8.4 Deposits. ‘Ihe Ireasurer shall deposit all funds of the Company not otherwise employed in
such banks, trust companies, or other depositories as the Board may sclect or as any officer,
assistant, agent or attorney of the Company to whom the Board has delegated such power may
sclect. For the purpose of deposit and coliection for the account of the Company, the President or
the Treasurer (or any other officer, assistant, agent or attorney of the Company whom the Board has
authotized) may endorse, assign and deliver checks, diafts and other orders for the pavment of
money pavable to the order of the Company.

8.5 General and Special Bank Accounts. The Board may authorize the opening and keeping of

general and special bank accounts with such banks, trust companies, or other depositorics as the
Board may select or as any officer, assistant, agent or attorney of the Company to whom the Board
has delegated such power may sciect. The Board may make such special rules and regulations with
respect to such bank accounts, not mconststent with the provisions of these Bylaws, as it may deem
expedient.
ARTICILIL 9.
SHARES, CERTIFICATES FOR SHARTS, AND TRANSFIR OFF SHARES

9.1 Regelation. The Board of Directors may make such rules and regulations as it may deem
expedient concerning the issuance, transfer, and registration of cestificates for shaves of the

Cotporation, including the appointment of transfer agents and registrars.




9.2 shares. Shares may be certificated of uncertificated as specifically provided in this Section.

{a) Except as specifically provided in this Section, all shares shall be represented by a
certificate. Certificates representing shares of the Corporation shall be respectively numbered
serially, with due consideration for any uncertificated shares, for each class of shares, or serics
thereof, as they are jssued, may be impressed with (he Corporate seal, or a facsimile thercof, and
shali be signed by the Chairman, Chief Executive Officer, or President, and by the Treasurer or an
Assistant Treasurer or the Sceretary 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. Tlach certificate shall state the name of the Corporation, the
fact that the Corporation is organized or incorporated under the laws of the State of Nevada, the
name of the person to whom issued, the date of issuc, the class (or scrics of any class), the numbert
of shares therehy or a statement that such shares are without par value. If the Articles of
incorporation of the Corporation authorize the issuance of more than one class of shares, a
statement of the designations, preferences, qualifications, limitations, restrictions and special or
selative rights of the shares of cach class shall be set forth in full or summartized on the face or back
of the certificates which the Corporation shall issue or in Jicu thereof, the certificate may set forth
that such a statement or summary will be furnished to any sharcholder upon request without
charge. Hach 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.

The Corposation shall not issue certificates representing fractional shares and shall not be obligated
to make any transfers creating a fractional interest in a share of stock. The Corporation may, but
shall not be obligated 1o, issue script in lieu of any fractional shaces, such serip to have tenms and

conditions specified by the Board of Directors.

(b) Uncertificated, Boolkeentry  Shares. Uncertificated, book-entry  shares  shall be
permitted only through the Direct Registration System  (“IDRS”) approved by the Securitics
Exehange Commission. Al registeted  sharcholders owning uncertificated, bool-entry  shares

through the IDRS shall have the same rights as if they held certificated shares.

93 Canceliation of Certificates. All certificates surrendered to the Corporaton for wansfer

shall be cancelled and no new certificates shall be ssued in lieu thereof unul the former certificate




for a like number of shares shall have been surrendered and cancelled, except as herein provided

with tespect to lost, stolen, or destroyed certificates.

9.4 Lost, Stolen, or Destroyed Certificates. Any sharcholder claiming that his certificate for

shares is Jost, 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. Thereupon, and upon the giving of a satisfactory bond of indemnity to the Corporation
not exceeding 1in amount double the value of the sharges represented by such certificale, such value
to be determined by the Chairman and Treasurer of the Corporation, a new certtficate may be issued
of the same tenor and representing the same number, class, and serics of shares as were represented

by the certificate alleged to be lost, stolen, or destroyed.

9.5 Transfer of Shares. Shares of the Corporation shall be transferable on the books of the

Cotporation by the holder thereof in person or by his duly authorized atrorney, upon the surrender
and cancellation of a certificate or certificates for a like number of shares. Upon presentation and
surtender of a certificate for shares propetly endorsed and payment of all taxes therefor, the
transferce shali be entitled to a new certificate or certificates in leu thereof, As agamst the
Corporation, a transfer of shares can be made only on the books of the Corporation and i 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 cquitabic or other claim to
or intetest in such share on the part of any other person, whether or not it shall have express or

other notice thereof, save as expressly provided by the statutes of the State of Nevada.

ARTICLE 10,
INDEMNIFICATION
101 Definitions. In this Article:

(a} "Tndennites"

means (i} any present or former Director, advisory director or officer of
the Company, (ii) any person who while serving in any of the capacitics referred to in clause (i)
hereof served at the Company's tequest as a director, officer, partner, venturer, proprictor, trustec,
employee, agent or similar functionary of another foreign or domestic corporation, partnership, joint
venture, trust, employee bencfit plan or other enterprise, and (i) any person nominated or
designated by (or pursuant to authority granted by) the Board of Directors or any committee thereof

to serve in any of the capacitics referred (o in clauses (i) or (i) hereof.




(b} YOfficiod Capacity” means (1) when used with respect to a Dircctor, the office of
Director of the Company, and (i1} when used with respect to a pesson other than a Director, the
clective or appointive office of the Company held by such person or the employment or agency rela-
tionship undertaken by such person on behalf of the Company, but in cach case docs not include
service for any other forcign or domestic corporation or any patrtnership, joint venture, sole
proprietorship, trust, employee benefit plan or other enterprise.

(©) " Proceeding” means any theeatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative, arbitrative og investigative, any appeal in such an action, suit
or proceeding, and any inquity or investigation that could lead to such an action, suit or proceeding.

10.2 Indemnification.  The Company shall indemnify every Indemnitee against all judgments,

3
I

penaltics (including excise and similar taxes), fines, amounts paid in settdlement and teasonable
expenses actually incurred by the Indemnitee in connection with any Proceeding in which he was, is
ot is threatened to be named defendant or respondent, or in which he was or is a witness without
being named a defendant or respondent, by reason, in whole or in part, of his scrving or having
served, or having been nominated or designated to serve, in any of the capacitics referred to in
Section 10.1, 5f it 1s determined in accordance with Scction 10.4 that the Indemnitee (1) conducted
himself in good faith, (b) reasonably believed, in the case of conduct in his Official Capacity, that his
conduct was in the Company's best interests and, in all other cases, that his conduct was at least not
opposed to the Company's best interests, and (¢) in the case of any criminal proceeding, had no
reasonable cause to believe that his conduct was unlawful; provided, however, that in the event that
an Indemnitee is found lable to the Company or is found lable on the basis that personal benefit
was impropetly received by the Indemnitee the indemnification (i) is limited to reasonable expenses
actually incurred by the Indemnitee in connection with the Proceeding and {if) shall not be made in
respect of any Proceedmg in which the Indemnitee shall have been found liable for willful or
intentional misconduct in the performance of his duty to the Company. Iixcept as provided in the
immediately preceding proviso to the fitst sentence of this Section 10.2, no indemnification shall be
made under this Section 10.2 in tespect of any Proceeding in which such Indemnitee shall have been
{x} found hable on the basis that personal benefit was improperly received by him, whether or not
the benefit resulted from an action taken in the Indemnitee's Official Capacity, or {y) found liable 10
the Company. The termination of any Proceeding by judgment, ordet, settlement or conviction, o
on a plea of nolo contendere or its equivalent, 1s not of itself determinative that the Indemnitee did
not mecet the requirements set forth in clauses (a), (b) or (¢) in the fisst sentence of this Scetion 10.2.
An Indemnitee shall be deemed to have been found liable in tespect of any claim, issuc or matier

only after the Indemnitee shall have been so adjudged by a court of competent jurisdiction afles




exhaustion of all appeals therefrom, Reasonable expenses shall, include, without limitation, all court
costs and all fees and disbursements of attorneys for the Indemnitee. The indemnification provided
hetein shall be applicable whether or not negligence or gross negligence of the Indemnitee is alleged
o1 proven.

1.3 Successful  Defense, Without limitation of Section 10.2 and in addition o the

indemnification provided for in Section 10.2, the Company shall indemnify every Indemnitee against
reasonable expenses incurred by such person in connection with any Proceeding in which he is a
witness or a named defendant or respondent because he served in any of the capacities referred to in
Section 10.1, if such person has been wholly successful, on the merits or otherwise, in defense of the
Proceeding.

10.4 BDeterminations.  Any indemnification undes Section 10.2 {unless ordered by a court of

competent jurisdiction) shall be made by the Company only upon a determination  that
indemnification of the Indemnitee is proper in the circumstances because he has met the applicable
standard of conduct. Such determination shall be made (2) by the Board of Directors by a majority
vote of a quorum consisting of Ditectors who, at the time of such vote, are not named defendants
or respondents in the Praceeding; (b) if such a quorum cannot be obtained, then by a majority vote
of a committee of the Boatd of Directors, duly designated to act in the matter by a majority vote of
all Directors {in which designated Directors who are named defendants or respondents in the
Proceeding may participate), such commitiee to consist solely of two {2) or more Directors who, at
the time of the committee vote, are not named defendants or respondents in the Proceeding; (¢} by
special legal counsel sclected by the Board of Directors or a committee thereof by vote as ser forth
in ciauses (a) or (b) of this Scction 10.4 or, if the requisite quorum of all of the Dircctors cannot be
obtaned therefor and such committee cannot be established, by a majority vote of all of rhe
Directors (in which Directors who are named defendants or respondents in the Proceeding may
patticipate); or (d) by the sharcholders in a vote that excludes the shares held by Dircctors that are
named defendants or respondents in the Proceeding.  Determination as to reasonableness of
expenses shall be made in the same manner as the determination that indemnification is permissible,
except that if the determination that indemnification is permissible 1s made by special legal counsel,
determination as to reasonableness of expenses must be made in the manner specified in clause (¢}
of the preceding sentence for the sclection of special legal counsel. In the event a determination is
madc under this Section 10.4 that the Indemnitee has met the applicable standard of conduct as o

some matters but not as to others, amounts to be mdemnificd may be reasonably prosated.

10.5  Advancement of Hxpenses. Reasonable expenses (including court costs and attorneys' fees)

incurred by an Indemnitee who was or 1s 2 witness or was, is or is threatened to be made a named




defendant or respondent in a Proceeding shall be paid by the Company at reasonable intervals in
advance of the final disposition of such Proceeding, and without making any of the determinations
specified i Scction 104, after receipt by the Company of (a) a written affirmation by such
Indemnitee of his good faith belief that he has met the standard of conduct necessary for
indemnification by the Company under this Article and (b) a written undertaking by or on behalf of
such Indemnitee to repay the amount paid or reimbursed by the Company if it shall ultimately be
determined that he s not entitled to be indemnified by the Company as autherized in this Article.
Such written undertaking shall be an unlimited obligation of the Indemnitee but need not be secured
and 1t may be accepted without reference to financial ability to make repayment. Notwithstanding
any othet provision of this Article, the Company may pay or reimburse expenses incurred by an
Indemnitee in connection with hig appeatance as a witness or other participation in a Proceeding at
a time when he 1s not named a defendant or respondent in the Proceeding,

10.6 Employee Benefi Plans.  For purposes of this Article, the Company shall be deemed 1o

have requested an Indemnitee to serve an employce benefit plan whenever the performance by him
of his duties to the Company also imposes duties on or otherwise involves services by him to the
plan or participants or beneficiaries of the plan.  [ixase taxes assessed on an Indemnitee with
respect to an employee benefit plan purseant to applicable law shall be deemed fines. Action taken
or omitted by an Indemnitee with respect to an employee benefit plan in the performance of his
dutics for a purpose reasonably believed by bhim to be in the interest of the participants and
beneficiaties of the plan shall be deemed to be for a purpose which is not opposed to the best
interests of the Company.

10.7  Other Indemnification and Insutance. The indemnification provided by this Article shall (a)

not be deemed exclusive of, or to preclude, any other rights to which those secking indemnification
may at any time be entitled under the Company's Articles of Incorporation, any law, agreement or
vote of sharcholders or disinterested Directors, or otherwise, or under any policy or policies of
insurance purchased and maintained by the Company on behalf of any Indemnitee, both as to action
in his Official Capacity and as to action in any other capacity, (b) continue as to a person who has
ceased to be in the capacity by reason of which he was an Indemnitee with respect 1o matters arising
during the period he was in such capacity, (¢} mure to the benefit of the heirs, exccurors and
administrators of such a person and (d) not be requited if and 1o the extent that the person
otherwise entitled to payment of such amounts hereunder has actually received payment therefor
under any insurance policy, contract or otherwise.

10.8  Notice. Any indemnification of or advance of expenses to an Indemnitee in accordance

with this Arcticle shall be reported in writing to the shaccholders of the Company with or before the




notice or watver of notice of the next sharcholders” meeting or with or before the next submission
to sharcholders of a consent to action without a meeting and, in any casc, within the 12-month
period tmmediately following the date of the indemnification or advance,

10,9 Construction. The indemnification provided by this Article shall be subect to all valid and
applicable laws, including, without limitation, the Nevada Revised Statates, and, in the event any of
the provisions hereof or the indemnification contemplated hereby are found (o be inconsistent with
or contrary to any such valid laws, the latter shall be deemed to control and this Article shall be
regarded as modified accordingly, and, as so modified, to continue in full force and offect.

10,10  Continuing Offer, Reliance, cte. The provisions of this Article (a) arce for the benefit of, and

may be enforced by, each Indemnitee of the Company, the same as if set forth in their entirety in a
written instrument duly exccuted and delivesed by the Company and such [ndemnitec and (b)
constitute a continuing offer to all present and future Indemnitees. The Company, by its adoption
of these Bylaws, (x) acknowledges and agrees that cach Indemnitee of the Company has relied upon
and will continue o rely upon the provisions of this Article in becoming, and serving i any of rhe
capacities referred to in Section 10.1{a) of this Article, (¥) waives seliance upon, and all notices of
acceptance of, such provisions by such Indemnitees and (2) acknowledges and agrees that no
present or future Indemnitee shall be prejudiced in his right to enforce the provisions of this Article
in accordance with their terms by any act ot failure to act on the part of the Company.

1011 LEffect of Amendment. No amendment, modification ot tepeal of this Article or any

provision hereof shall in any manner terminate, reduce or impair the tight of any past, present or
future Indemnitees to be indemnified by the Company, not the obligation of the Company o
indemnify any such Indemnitees, under and in accordance with the provisions of the Article as in
cffect immediately prior to such amendment, modification or repeal with fespect to claims arising
from or relating to matters occurring, in whole or in part, prior to such amendment, modification ot
repeal, regardless of when such claims may atise or be asserted.
ARTICLE 1.
TAKEOVER OFFERS
In the event the Company receives a takcover offer, the Board of Directors shall consider all
relevant factors in evaluating such offer, including, but not limited to, the terms of the offer, and the
potential economic and socizl impact of such offer on the Company's stockholders, employees,

customers, creditors and community in which it operates.




ARTICILE 12,
NOTICLS
121 General. Whenever these Bylaws require notice to any Stockholder, disector, offices or
agent, such notice does not mean personal notice. A pesson may give cffective notice under these
Bylaws in every case by depositing a wriling in a post office or letter box in a postpaid, sealed
wrapper, or by dispatching a prepaid telegram addressed to such Stockholder, director, officer or
agent at bis address on the books of the Company. Unless these Bylaws expressly provide 1o the
contrary, the time when the person sends notice shall constitute the time of the giving of notice.

122 Wawer of Notice. Whenever the law or these Bylaws require notice, the person entitled to

said notice may waive such notice in writing, either before or after the time stated therein.
ARTICLIS 13,
MISCELLANIZOUS

131 Facsimile Signatures. In addition to the use of facsimile signatures which these Bylaws
specifically authonze, the Company may use such facsimile signatures of any officer or officers,
agents or agent, of the Company as the Board or a committee of the Board may authorize.
13.2 Corporate Seal. The Board may provide for a suitable seal containing the name of the
Company, of which the Secretary shall be in charge. The Treasurer, any Assistant Sceretary, or any
Assistant Treasurer may keep and use the seal or duplicates of the seal if and when the Board or a
committee of the Board so directs.
133 Fiscal Year. The Board shall have the authority to fix and change the fiscal year of the
Company.
ARTICLLE 14,
AMENDMIENTS

Subject to the provisions of the Articles of Incorporation, the Stockholders or the Board
may amend or repeal these Bylaws at any meeting.  The undersigned  heseby  certifies that the
foregoing constitutes a true and correct copy of the Bylaws of the Company as amended and

restated by the Directors on the 21st day of May, 2008. Tixecuted as of this 21st day of May 2008.

QJJJQ /(Ja,%ﬁj - yé,éuf 7 TS

Rebelkah Laizd-Ruthstrom, Sceretary
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