BYLAWS
OF
RECRUITER.COM GROUP, INC.
ARTICLE I
CORPORATE OFFICES
1.1.

REGISTERED AGENT AND OFFICE.

The registered agent of the Corporation (the “Corporation”) shall be as set forth in the Corporation’s articles
of incorporation, as may be amended and/or restated from time to time (the “Articles of Incorporation”) and the
registered office of the Corporation shall be the street office of that agent. The Board of Directors of the Corporation
(the “Board”) may at any time change the Corporation’s registered agent or office by making the appropriate filing
with the Secretary of State of Nevada.
1.2.

PRINCIPAL OFFICE; OTHER OFFICES.

The principal office of the Corporation shall be at such place within or without the State of Nevada as shall
be fixed from time to time by the Board. The Corporation may also have other offices, within or without the State of
Nevada, as the Board may designate, as the business of the Corporation may require, or as may be desirable.
ARTICLE II
STOCKHOLDERS
2.1.

PLACE OF MEETING.

Meetings of the stockholders shall be held either at the principal office of the Corporation or at any other
place as shall be determined by the Board and designated in the notice of the meeting or executed waiver of notice.
The Board may determine, in its discretion, that any meeting of the stockholders may be held solely by means of
electronic communication in accordance with Section 2.2.
2.2.

PARTICIPATION BY ELECTRONIC COMMUNICATION.

Stockholders not physically present at a meeting of the stockholders may participate in the meeting by
electronic communication, videoconference, teleconference, or other available technology if the Corporation
implements reasonable measures to:

meeting.

2.3.

(a)

Verify the identity of each stockholder participating by electronic communication.

(b)

Provide the stockholders a reasonable opportunity to participate and vote, including an opportunity
to communicate and read or hear the proceedings in a substantially concurrent manner with the
proceedings.

Stockholders participating by electronic communication shall be considered present in person at the

ANNUAL MEETING.

An annual meeting of stockholders shall be held each year on a date and at a time designated by the Board
and designated in the notice of the meeting. At the annual meeting directors shall be elected and any other proper
business may be transacted.
2.4.

SPECIAL MEETINGS.

Unless otherwise required by the Nevada Corporations Law or the Articles of Incorporation, special meetings
of the stockholders may be called at any time, for any purpose or purposes, only by (i) the Board, (ii) the Executive
Chairman, (iii) the Chief Executive Officer (or, in the absence of a Chief Executive Officer, the President) of the
Corporation, or (iv) holders of more than 20% of the total voting power of the outstanding shares of capital stock of
the Corporation then entitled to vote.
2.5.

STOCKHOLDER NOMINATIONS AND PROPOSALS.

For business (including, but not limited to, director nominations) to be properly brought before an annual
meeting by a stockholder, the stockholder or stockholders of record intending to propose the business (the “proposing
stockholder”) must have given written notice of the proposing stockholder’s nomination or proposal, either by personal
delivery or by United States mail to the Secretary no earlier than the 120th calendar day, nor later than the 90th
calendar day, prior to the anniversary date of the immediately preceding annual meeting. If the current year’s meeting
is called for a date that is not within 30 days of the anniversary of the previous year’s annual meeting, notice must be
received no later than ten calendar days following the day on which public announcement of the date of the annual
meeting is first made. In no event will an adjournment or postponement of an annual meeting of stockholders begin a
new time period for giving a proposing stockholder’s notice as provided above.
For business to be properly brought before a special meeting of stockholders, the notice of the meeting sent
by or at the direction of the person calling the meeting must set forth the nature of the business to be considered. A
person or persons who have made a written request for a special meeting pursuant to this Article II may provide the
information required for notice of a stockholder proposal under this section simultaneously with the written request
for the meeting submitted to the Secretary or within ten calendar days after delivery of the written request for the
meeting to the Secretary.
A proposing stockholder’s notice shall include as to each matter the proposing stockholder proposes to bring
before either an annual or special meeting:
(a)

the name and record address of the proposing stockholder;

(b)

the class and number of shares of capital stock of the Corporation held by the proposing stockholder;

(c)

a representation that the proposing stockholder is a holder of record of the stock of the Corporation
entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to
introduce the business specified in the notice;
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(d)

a brief description of the business desired to be brought before the meeting and the reasons for
conducting such business at the meeting;

(e)

any material interest of the proposing stockholder in such meeting;

(f)

if the notice regards a nomination of a candidate for election as director: (i) the name, age, and
business and residence address of the candidate; (ii) the principal occupation or employment of the
candidate; and (iii) the class and number of shares of the Corporation beneficially owned by the
candidate.

(g)

if the notice regards a proposal other than a nomination of a candidate for election as director, a
brief description of the business desired to be brought before the meeting and the material interest
of the proposing stockholder in such proposal; and

(h)

any other information that is required to be provided by the proposing stockholder pursuant to
regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

Notwithstanding the foregoing, in order to include information with respect to a stockholder proposal in the
proxy statement and form of proxy for a stockholder’s meeting, stockholders must provide notice as required by, and
otherwise comply with the requirements of, the Exchange Act and the regulations promulgated thereunder.
No business shall be conducted at the annual meeting of stockholders except business brought before the
annual meeting in accordance with the procedures set forth in this Section 2.5. The chairman of the meeting may
refuse to acknowledge the proposal of any business not made in compliance with the foregoing procedure.
2.6.

FIXING THE RECORD DATE.

For the purpose of determining stockholders entitled to notice of or to vote at any meeting of stockholders or
any adjournment thereof, the record date shall be the date specified by the Board in the notice of the meeting, and . If
no date is specified, the record date shall be the close of business on the day before the day the first notice of the
meeting is given or, if notice is waived, the close of business on the day before the day the meeting is held.
A record date fixed under this Section may not be more than 60, or less than 10, days before the meeting of
stockholders. A determination of stockholders entitled to notice of or to vote at a meeting of stockholders is effective
for any adjournment or postponement of the meeting unless the Board fixes a new record date for the adjourned or
postponed meeting. The Board must fix a new record date if the meeting is adjourned or postponed more than 60 days
after the original meeting of stockholders.
2.7.

NOTICE OF STOCKHOLDERS’ MEETING.

Written notice stating the place, date, and time of the meeting, the means of any electronic communication
by which stockholders may participate in the meeting, and, in the case of a special meeting, the purpose or purposes
for which the meeting is called, shall be given not less than 10, and not more than 60, days before the date of the
meeting.
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Notice to each stockholder entitled to vote at the meeting shall be given personally, by mail, or by electronic
transmission if consented to by a stockholder, by or at the direction of the Secretary or the officer or person calling
the meeting. If mailed, the notice shall be deemed to be given when deposited in the United States mail addressed to
the stockholder at the stockholder’s address as it appears on the share transfer records of the Corporation, with postage
thereon prepaid.
Any stockholder entitled to notice of a meeting may sign a written waiver of notice delivered to the
Corporation either before or after the meeting. A stockholder’s participation or attendance at a meeting shall constitute
a waiver of notice, except where the stockholder attends for the specific purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawfully called or convened.
2.8.

LIST OF STOCKHOLDERS ENTITLED TO VOTE.

The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least 10 days
before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of
each stockholder. The corporation shall not be required to include electronic mail addresses or other electronic contact
information on such list. Such list shall be open to the examination of any stockholder, for any purpose germane to
the meeting for a period of at least 10 days prior to the meeting: (i) on a reasonably accessible electronic network,
provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii)
during ordinary business hours, at the Corporation’s principal place of business.
In the event that the Corporation determines to make the list available on an electronic network, the
Corporation may take reasonable steps to ensure that such information is available only to stockholders of the

Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting is to
be held solely by means of remote communication, then the list shall also be open to the examination of any
stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information
required to access such list shall be provided with the notice of the meeting.
2.9.

QUORUM OF STOCKHOLDERS.

At each meeting of stockholders for the transaction of any business, a quorum must be present to organize
such meeting. The presence in person or by proxy of stockholders representing one-third of the voting power
constitutes a quorum for the transaction of business at a meeting of stockholders, except as otherwise required by the
Articles of Incorporation, these Bylaws, or Chapter 78 of the Nevada Revised Statutes (the “Nevada Corporations
Act”). If any class or series of shares is permitted or required to vote separately on any action, the presence in person
or by proxy of stockholders representing one-third of the voting power of such class or series constitutes a quorum for
the transaction of business.
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The holders of a majority of the voting power represented in person or by proxy at a meeting, even if less
than a quorum, may adjourn or postpone the meeting from time to time.
2.10.

CONDUCT OF MEETINGS.

The Board, as it shall deem appropriate, may adopt by resolution rules and regulations for the conduct of
meetings of the stockholders. At every meeting of the stockholders, the Executive Chairman, or in his or her absence
or inability to act, such person as the Executive Chairman may appoint, or in the absence thereof or failure of the
Executive Chairman to make such appointment, any officer elected by the Board, shall serve as chair of the meeting.
The Secretary or, in his or her absence or inability to act, the person whom the chair of the meeting shall appoint, shall
act as secretary of the meeting and keep the minutes thereof.
The chair of the meeting shall determine the order of business and, in the absence of a rule adopted by the
Board, shall establish rules for the conduct of the meeting. The chair of the meeting shall announce the close of the
polls for each matter voted upon at the meeting, after which no ballots, proxies, votes, changes, or revocations will be
accepted. Polls for all matters before the meeting will be deemed to be closed upon final adjournment of the meeting.
2.11.

VOTING OF STOCK.

Each outstanding share of stock, regardless of class or series, shall be entitled to one vote on each matter
submitted to a vote at a meeting of stockholders, except as otherwise provided by these Bylaws and to the extent that
the Articles of Incorporation or the certificate of designation establishing the class or series of stock provides for more
or less than one vote per share or limits or denies voting rights to the holders of the shares of any class or series of
stock.
Unless a different proportion is required by the Articles of Incorporation, these Bylaws, or the Nevada
Corporations Act, on all matters other than the election of directors, the affirmative vote of a majority of the voting
power of the shares present or represented by proxy at the meeting and entitled to vote on the subject matter shall be
the act of the stockholders. Directors are elected by a plurality of the votes cast by the shares entitled to vote in the
election at a meeting at which a quorum is present.
Stockholders shall not have the right to cumulate their votes for the election of directors of the Corporation.
2.12.

VOTING BY PROXY.

A stockholder may vote either in person or by proxy executed in writing by the stockholder or the
stockholder’s attorney-in-fact. Any copy, communication by electronic transmission, or other reliable written

reproduction may be substituted for the stockholder’s original written proxy for any purpose for which the original
proxy could have been used if such copy, communication by electronic transmission, or other reproduction is a
complete reproduction of the entire original written proxy.
No proxy shall be valid after six months from the date of its creation unless the proxy specifies its duration,
which may not exceed seven years from the date of its creation. A proxy shall be revocable unless the proxy states
that the proxy is irrevocable and the proxy is coupled with an interest sufficient to support an irrevocable power.
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A properly created proxy or proxies continues in full force and effect until either of the following occurs:

2.13.

(a)

One of the following is filed with or transmitted to the Secretary of the Corporation or another
person or persons appointed by the Corporation to count the votes of the stockholders and determine
the validity of proxies and ballots: (i) another instrument or transmission properly revoking the
proxy; or (ii) a properly created proxy or proxies bearing a later date.

(b)

The stockholder executing the original written proxy revokes the proxy by attending a stockholders’
meeting and voting its shares in person, in which case any votes cast by that stockholder’s previously
designated proxy or proxies shall be disregarded by the Corporation when the votes are counted.

ACTION BY WRITTEN CONSENT WITHOUT A MEETING.

Unless otherwise restricted by the Articles of Incorporation, any action required or permitted to be taken at
any annual or special meeting of the stockholders may be taken without a meeting, without prior notice and without a
vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation
by delivery to its registered office, its principal place of business, or an officer or agent of the Corporation having
custody of the book in which minutes of proceedings of stockholders are recorded. Delivery made to the Corporation’s
registered office shall be by hand or by certified or registered mail, return receipt requested.
ARTICLE III
DIRECTORS
3.1.

POWERS.

Subject to the provisions of the Nevada Corporations Act and any limitations in the Articles of Incorporation,
the business and affairs of the Corporation shall be managed under the direction of the Board.
3.2.

NUMBER OF DIRECTORS.

Subject to any provision in the Articles of Incorporation fixing the number of directors, the authorized number
of directors shall be determined from time to time by resolution of the Board, provided the Board shall at all times
consist of at least one member. Directors need not be stockholders of the Corporation, unless otherwise provided in
the Articles of Incorporation. No reduction of the authorized number of directors shall have the effect of removing
any director before that director’s term of office expires.
3.3.

TERM OF OFFICE.

At each annual meeting of stockholders, the holders of shares of stock entitled to vote on the election of
directors shall elect directors to hold office until the next succeeding annual meeting or until the director’s earlier
death, resignation, disqualification, or removal. Despite the expiration of a director’s term of office, the director shall
continue to serve until his or her successor is elected and qualified.
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3.4.

REMOVAL.

Any or all of the directors may be removed at any time, with or without cause, by the affirmative vote of at
least two-thirds of the voting power of the issued and outstanding stock of the Corporation entitled to vote.
3.5.

RESIGNATION.

A director may resign at any time by giving written notice or by electronic transmission to the Corporation.
A resignation is effective when the notice is given unless a later effective date is stated in the notice. Acceptance of
the resignation shall not be required to make the resignation effective. The pending vacancy may be filled before the
effective date, but the successor shall not take office until the effective date.
3.6.

VACANCIES.

Unless otherwise provided in the Articles of Incorporation, vacancies and newly created directorships,
whether resulting from an increase in the authorized number of directors or due to the death, resignation,
disqualification, or removal of a director or otherwise, may be filled by the affirmative vote of a majority of the
remaining directors, even if less than a quorum. When one or more directors resign and the resignation is effective at
a future date, a majority of the directors then in office, including those who have so resigned, shall have power to fill
such vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective.
A director elected to fill a vacancy shall hold office for the unexpired term of his or her predecessor in office and until
his or her successor is duly elected and qualified.
3.7.

REGULAR MEETINGS.

Regular meetings of the Board may be held with at least five business days’ prior notice at such time and
place as shall from time to time be determined by the Board.
3.8.

SPECIAL MEETINGS.

Special meetings of the Board for any purpose or purposes may be called at any time by the Executive
Chairman, the Chief Executive Officer, a President, the Secretary or any two directors. The person(s) authorized to
call special meetings of the Board may fix the place and time of the meeting.
Notice of the time and place of special meetings shall be:
(a)

delivered personally by hand, by courier or by telephone;

(b)

sent by United States first-class mail, postage prepaid;

(c)

sent by facsimile; or
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(d)

sent by electronic mail, directed to each director at that director’s address, telephone number,
facsimile number or electronic mail address, as the case may be, as shown on the corporation’s
records.

If the notice is (i) delivered personally by hand, by courier or by telephone, (ii) sent by facsimile or (iii) sent
by electronic mail, it shall be delivered or sent at least 24 hours before the time of the holding of the meeting. If the
notice is sent by United States mail, it shall be deposited in the United States mail at least four days before the time of
the holding of the meeting. Any oral notice may be communicated either to the director or to a person at the office of

the director who the person giving notice has reason to believe will promptly communicate such notice to the director.
The notice need not specify the place of the meeting if the meeting is to be held at the corporation’s principal executive
office nor the purpose of the meeting.
3.9.

PARTICIPATION BY ELECTRONIC COMMUNICATION.

Directors not physically present at a meeting of the Board may participate in the meeting by electronic
communication, videoconference, teleconference, or other available technology. If directors attend a meeting of the
Board remotely, the Corporation shall implement reasonable measures to:
(a)

Verify the identity of each director participating by electronic communication.

(b)

Provide the directors a reasonable opportunity to participate and vote, including an opportunity to
communicate and read or hear the proceedings in a substantially concurrent manner.

Directors participating by electronic communication shall be considered present in person at the meeting.
3.10.

WAIVER OF NOTICE.

A director entitled to notice of a meeting may sign a written waiver of notice delivered to the Corporation
either before or after the time of the meeting. A director’s participation or attendance at a meeting shall constitute a
waiver of notice, except where the director attends for the specific purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawfully called or convened.
3.11.

QUORUM AND ACTION BY DIRECTORS.

Except as otherwise required by law or the Articles of Incorporation, a majority of the Board then in office
shall constitute a quorum for the transaction of business at any meeting. The directors at a meeting for which a quorum
is not present may adjourn the meeting until a time and place as may be determined by a vote of the directors present
at that meeting.
The act of the directors holding a majority of the voting power of the directors present at a meeting at which
a quorum is present shall be the act of the Board, unless the act requires approval by a greater proportion under the
Articles of Incorporation or these Bylaws.
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3.12.

COMPENSATION OF DIRECTORS.

Unless otherwise restricted by the Articles of Incorporation, the Board shall have the authority to fix the
compensation of directors.
3.13.

BOARD ACTION BY WRITTEN CONSENT WITHOUT MEETING.

Any action required or permitted by the Nevada Corporations Act or the Articles of Incorporation to be taken
at a meeting of the Board or any committee thereof may be taken without a meeting if, before or after the action, all
of the members of the Board or committee, as the case may be, consent thereto in writing or by electronic transmission
or transmissions that are filed with the minutes of proceedings of the Board or committee.
3.14.

ADJOURNED MEETING; NOTICE.

If a quorum is not present at any meeting of the Board, then a majority of the directors present thereat may
adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is
present.

3.15.

CORPORATE GOVERNANCE COMPLIANCE.

Without otherwise limiting the powers of the Board set forth herein and provided that shares of capital stock
of the Corporation are listed for trading on either The Nasdaq Stock Market (“Nasdaq”) or the New York Stock
Exchange (“NYSE”), the Corporation shall comply with the corporate governance rules and requirements of Nasdaq
or the NYSE, as applicable.
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ARTICLE IV
COMMITTEES
4.1.

COMMITTEES OF THE BOARD.

The Board may designate one or more committees, each committee to consist of one or more of the directors
of the Corporation. The Board may designate one or more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a
member of a committee, the member or members thereof present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board
to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent
provided in the resolution of the Board or in these Bylaws, shall have and may exercise such lawfully delegable powers
and duties as the Board may confer. Each committee will comply with all applicable provisions of: the Sarbanes Oxley
Act of 2002, the rules and regulations of the Securities and Exchange Commission, and the rules and requirements of
Nasdaq or NYSE, as applicable, and will have the right to retain independent legal counsel and other advisers at the
corporation’s expense.
4.2.

COMMITTEE MINUTES.
Each committee shall keep regular minutes of its meetings and report to the Board when required.

4.3.

MEETINGS AND ACTION OF COMMITTEES.

Meetings and actions of committees shall be governed by, and held and taken in accordance with, the
applicable provisions of Article III of these Bylaws with respect to:
(a) place of meetings and meetings by telephone);
(b) regular meetings;
(c) special meetings and notice;
(d) quorum;
(e) waiver of notice;
(f) action without a meeting; and
(g) adjournment and notice of adjournment,
with such changes in the context of those Bylaws as are necessary to substitute the committee and its members for the
Board and its members.
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Notwithstanding the foregoing:

4.4.

(a)

the time of regular meetings of committees may be determined either by resolution of the
Board or by resolution of the committee;

(b)

special meetings of committees may also be called by resolution of the Board; and

(c)

notice of special meetings of committees shall also be given to all alternate members,
who shall have the right to attend all meetings of the committee. The Board may adopt
rules for the government of any committee not inconsistent with the provisions of these
Bylaws.

AUDIT COMMITTEE.

The Board shall establish an Audit Committee whose principal purpose will be to oversee the Corporation’s
and its subsidiaries’ accounting and financial reporting processes, internal systems of control, independent auditor
relationships and audits of consolidated financial statements of the corporation and its subsidiaries. The Audit
Committee will also determine the appointment of the independent auditors of the Corporation and any change in such
appointment and ensure the independence of the Corporation’s auditors. In addition, the Audit Committee will assume
such other duties and responsibilities as the Board may confer upon the committee from time to time. In the event of
any inconsistency between this Section 4.4 and the Articles of Incorporation, the terms of the Articles of Incorporation
will govern.
4.5.

CORPORATE GOVERNANCE AND NOMINATING COMMITTEE.

The Board shall establish a Corporate Governance and Nominating Committee whose principal duties will
be to assist the Board by identifying individuals qualified to become Board members consistent with criteria approved
by the Board, to recommend to the Board for its approval the slate of nominees to be proposed by the Board to the
stockholders for election to the Board, to develop and recommend to the Board the governance principles applicable
to the Corporation, as well as such other duties and responsibilities as the Board may confer upon the committee from
time to time. In the event the Corporate Governance and Nominating Committee will not be recommending a then
incumbent director for inclusion in the slate of nominees to be proposed by the Board to the stockholders for election
to the Board, and provided such incumbent director has not notified the Corporate Governance and Nominating
Committee that he or she will be resigning or that he or she does not intend to stand for re-election to the Board, then,
in the case of an election to be held at an annual meeting of stockholders, the Corporate Governance and Nominating
Committee will recommend the slate of nominees to the Board at least thirty (30) days prior to the latest date required
by the provisions of these Bylaws for stockholders to submit nominations for directors at such annual meeting, or in
the case of an election to be held at a special meeting of stockholders, at least 10 days prior to the latest date required
by the provisions of Article III of these Bylaws for stockholders to submit nominations for directors at such special
meeting. In the event of any inconsistency between this Section 4.5 and the Articles of Incorporation, the terms of the
Articles of Incorporation will govern.
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4.6.

COMPENSATION COMMITTEE.

The Board shall establish a Compensation Committee whose principal duties will be to review employee
compensation policies and programs as well as the compensation of the Chief Executive Officer and other executive
officers of the Corporation, to recommend to the Board compensation program for outside directors, as well as such
other duties and responsibilities as the Board may confer upon the committee from time to time. In the event of any
inconsistency between this Section 4.6 and Articles of Incorporation, the terms of the Articles of Incorporation will
govern.
ARTICLE V
OFFICERS

5.1.

POSITIONS AND ELECTION.

The officers of the Corporation shall be a Chief Executive Officer, one President, a Secretary, a Treasurer,
and an Executive Chairman. The Corporation may also have, at the discretion of the Board, a vice Executive Chairman,
a Chief Financial Officer, one or more vice presidents, one or more assistant vice presidents, one or more assistant
treasurers, one or more assistant secretaries, and any such other officers as may be appointed in accordance with the
provisions of these Bylaws.
Any number of offices may be held by the same person.
5.2.

APPOINTMENT OF OFFICERS.

The Board shall appoint the officers of the Corporation, except such officers as may be appointed in
accordance with the provisions of Section 5.3 of these Bylaws, subject to the rights, if any, of an officer under any
contract of employment. Each officer shall hold office until his or her successor is elected and qualified or until his or
her earlier resignation or removal. A failure to elect officers shall not dissolve or otherwise affect the Corporation.
5.3.

SUBORDINATE OFFICERS.

The Board may appoint, or empower the Chief Executive Officer, the Executive Chairman and/or the
President of the Corporation, to appoint, such other officers and agents as the business of the Corporation may require.
Each of such officers and agents shall hold office for such period, have such authority, and perform such duties as
provided for in these Bylaws or as the Board may from time to time determine.
5.4.

REMOVAL AND RESIGNATION OF OFFICERS.

Any officer of the Corporation may be removed, either with or without cause, by an affirmative vote of the
majority of the Board at any regular or special meeting of the Board or, except in the case of an officer appointed by
the Board, by any officer upon whom such power of removal may be conferred by the Board.
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Any officer may resign at any time by delivering written notice to the Corporation. Resignation is effective
when the notice is delivered unless the notice provides a later effective date. Unless otherwise specified in the notice
of resignation, the acceptance of the resignation shall not be necessary to make it effective. Any resignation is without
prejudice to the rights, if any, of the corporation under any contract to which the officer is a party.
5.5.
5.2.
5.6.

VACANCIES IN OFFICES.
Any vacancy occurring in any office of the corporation shall be filled by the Board or as provided in Section
EXECUTIVE CHAIRMAN.

The Executive Chairman shall be a member of the Board and, if present, preside at meetings of the Board
and exercise and perform such other powers and duties as may from time to time be assigned to him or her by the
Board or as may be prescribed by these Bylaws. The Executive Chairman shall assist the Chief Executive Officer in
dealings with the Corporation’s stockholders, planning corporate strategy and supporting the Chief Executive Officer
throughout the planning and execution of the Corporation’s business plan. The Executive Chairman shall be appointed
by a majority of the Board then in office. If there is no Chief Executive Officer of the Corporation as a result of the
death, resignation or removal of such officer, then the Executive Chairman may also serve in an interim capacity as
the Chief Executive Officer of the Corporation until the Board shall appoint a new Chief Executive Officer and, while
serving in such interim capacity, shall have the powers and duties prescribed in Section 5.7 of these Bylaws. If there

is no President of the Corporation then the Executive Chairman shall have the duties of the President. The Executive
Chairman shall serve as chairman of and preside at all meetings of the stockholders.
5.7.

CHIEF EXECUTIVE OFFICER.

Subject to the control of the Board and any supervisory powers the Board may give to the Executive
Chairman, the Chief Executive Officer shall, together with the President of the Corporation, have general supervision,
direction, and control of the business and affairs of the Corporation and shall see that all orders and resolutions of the
Board are carried into effect. The Chief Executive Officer shall, together with the President of the Corporation, also
perform all duties incidental to this office that may be required by law and all such other duties as are properly required
of this office by the Board. In the absence of the Executive Chairman, the Chief Executive Officer shall serve as
chairman of and preside at all meetings of the stockholders. In the absence of the Executive Chairman, the Chief
Executive Officer shall preside at all meetings of the Board.
5.8.

PRESIDENT.

Subject to the control of the Board and any supervisory powers the Board may give to the Executive
Chairman, the President of the Corporation shall, together with the Chief Executive Officer, have general supervision,
direction, and control of the business and affairs of the corporation and shall see that all orders and resolutions of the
Board are carried into effect. The President shall have such other powers and perform such other duties as from time
to time may be prescribed for him or her by the Board, these Bylaws, or the Executive Chairman.
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5.9.

VICE PRESIDENTS.

In the absence or disability of the President, the vice presidents, if any, in order of their rank as fixed by the
Board or, if not ranked, a vice president designated by the Board, shall perform all the duties of the President. When
acting as President, the appropriate vice president shall have all the powers of, and be subject to all the restrictions
upon, that President. The vice presidents shall have such other powers and perform such other duties as from time to
time may be prescribed for them respectively by the Board, these bylaws, the Executive Chairman, the Chief Executive
Officer or, in the absence of a Chief Executive Officer, the President.
5.10.

SECRETARY.

The Secretary shall keep or cause to be kept, at the principal executive office of the Corporation or such other
place as the Board may direct, a book of minutes of all meetings and actions of directors, committees of directors, and
stockholders. The minutes shall show:
(a)

the time and place of each meeting;

(b)

whether regular or special (and, if special, how authorized and the notice given);

(c)

the names of those present at directors’ meetings or committee meetings;

(d)

the number of shares present or represented at stockholders’ meetings; and

(e)

the proceedings thereof.

The Secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the
office of the Corporation’s transfer agent or registrar, as determined by resolution of the Board, a share register, or a
duplicate share register showing:
(a)

the names of all stockholders and their addresses;

(b)

the number and classes of shares held by each;

(c)

the number and date of certificates evidencing such shares; and

(d)

the number and date of cancellation of every certificate surrendered for cancellation.

The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and of the Board
required to be given by law or by these Bylaws. The Secretary shall keep the seal of the Corporation, if one be adopted,
in safe custody and shall have such other powers and perform such other duties as may be prescribed by the Board or
by these Bylaws.
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5.11.

CHIEF FINANCIAL OFFICER.

The Chief Financial Officer shall keep and maintain, or cause to be kept and maintained, adequate and correct
books and records of accounts of the properties and business transactions of the Corporation, including accounts of its
assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings and shares. The books of account
shall at all reasonable times be open to inspection by any director.
The Chief Financial Officer shall deposit all moneys and other valuables in the name and to the credit of the
Corporation with such depositories as the Board may designate. The Chief Financial Officer shall disburse the funds
of the Corporation as may be ordered by the Board, shall render to the Chief Executive Officer or, in the absence of a
Chief Executive Officer, any President and directors, whenever they request it, an account of all his or her transactions
as Chief Financial Officer and of the financial condition of the Corporation, and shall have other powers and perform
such other duties as may be prescribed by the Board or these Bylaws.
The Chief Financial Officer may be the Treasurer of the Corporation.
5.12.

TREASURER.

The Treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and
records of accounts of the properties and business transactions of the Corporation, including accounts of its assets,
liabilities, receipts, disbursements, gains, losses, capital, retained earnings and shares. The books of account shall at
all reasonable times be open to inspection by any director.
The Treasurer shall deposit all moneys and other valuables in the name and to the credit of the Corporation
with such depositories as the Board may designate. The Treasurer shall disburse the funds of the Corporation as may
be ordered by the Board, shall render to the Chief Executive Officer or, in the absence of a Chief Executive Officer,
the President and directors, whenever they request it, an account of all his or her transactions as treasurer and of the
financial condition of the corporation, and shall have other powers and perform such other duties as may be prescribed
by the Board or these Bylaws.
5.13.

ASSISTANT SECRETARY.

The Assistant Secretary, or, if there is more than one, the Assistant Secretaries in the order determined by the
Board (or if there be no such determination, then in the order of their election) shall, in the absence of the Secretary
or in the event of the Secretary’s inability or refusal to act, perform the duties and exercise the powers of the Secretary
and shall perform such other duties and have such other powers as may be prescribed by the Board or these Bylaws.
5.14.

ASSISTANT TREASURER.

The Assistant Treasurer, or, if there is more than one, the Assistant Treasurers, in the order determined by
the Board (or if there be no such determination, then in the order of their election), shall, in the absence of the Chief
Financial Officer or Treasurer or in the event of the Chief Financial Officer’s or Treasurer’s inability or refusal to act,

perform the duties and exercise the powers of the Chief Financial Officer or Treasurer, as applicable, and shall perform
such other duties and have such other powers as may be prescribed by the Board or these Bylaws.
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5.15.

REPRESENTATION OF SHARES OF OTHER CORPORATIONS.

The Executive Chairman, the Chief Executive Officer, the President, any vice president, the Treasurer, the
Secretary or Assistant Secretary of this Corporation, or any other person authorized by the Board, the Executive
Chairman, the Chief Executive Officer, the President or a vice president, is authorized to vote, represent, and exercise
on behalf of this Corporation all rights incident to any and all shares or other equity interests of any other corporation
or entity standing in the name of this Corporation. The authority granted herein may be exercised either by such person
directly or by any other person authorized to do so by proxy or power of attorney duly executed by such person having
the authority.
5.16.

AUTHORITY AND DUTIES OF OFFICERS.

In addition to the foregoing authority and duties, all officers of the Corporation shall respectively have such
authority and perform such duties in the management of the business of the Corporation as may be designated from
time to time by the Board.
ARTICLE VI
INDEMNIFICATION OF DIRECTORS AND OFFICERS
6.1.

INDEMNIFICATION IN ACTIONS BY THIRD PARTIES.

The Corporation shall, to the fullest extent permitted by the Nevada Corporations Act, indemnify any person
who is or was a director or officer of the Corporation or any predecessor of the Corporation or is or was serving at the
Corporation’s request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust,
or other entity (each such person, an “Indemnitee”) against expenses, including attorneys’ fees, judgments, fines, and
amounts paid in settlement, actually and reasonably incurred by the Indemnitee in connection with any threatened,
pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative, other than
a proceeding by or in the right of the Corporation, to which the Indemnitee is, was, or is threatened to be made a party
by reason of being an Indemnitee, if the Indemnitee either:
(a)

did not breach, through intentional misconduct, fraud, or a knowing violation of law, the
Indemnitee’s fiduciary duties as a director or officer to act in good faith and in the interests of the
Corporation; or

(b)

acted in good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to
the best interests of the Corporation and, with respect to any criminal action or proceeding, had no
reasonable cause to believe the Indemnitee’s conduct was unlawful.
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6.2.

INDEMNIFICATION IN ACTIONS BY OR ON BEHALF OF THE CORPORATION.

The Corporation shall, to the fullest extent permitted by the Nevada Corporations Act, indemnify any
Indemnitee against expenses, including attorneys’ fees and amounts paid in settlement, actually and reasonably
incurred by the Indemnitee in connection with any threatened, pending, or completed suit or action by or in the right
of the Corporation to which the Indemnitee is, was, or is threatened to be made a party by reason of being an
Indemnitee, if the Indemnitee either:

6.3.

(a)

did not breach, through intentional misconduct, fraud, or a knowing violation of law, the
Indemnitee’s fiduciary duties as a director or officer to act in good faith and in the interests of the
Corporation; or

(b)

acted in good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to
the best interests of the Corporation.

INDEMNIFICATION AGAINST EXPENSES.

The Corporation shall, to the fullest extent permitted by the Nevada Corporations Act, indemnify any
Indemnitee who was successful, on the merits or otherwise, in the defense of any action, suit, proceeding, or claim
described in Sections 6.1 and 6.2, against expenses (including attorneys’ fees) actually and reasonably incurred by the
Indemnitee in connection with the defense.
6.4.

AUTHORIZATION OF INDEMNIFICATION.

Any indemnification under this Article VI (unless ordered by a court) shall be made by the corporation only
as authorized in the specific case upon a determination that indemnification of the director or officer is proper in the
circumstances because such person has met the applicable standard of conduct set forth in Section 6.1 or Section 6.2
of this Article VI, as the case may be. Such determination shall be made, with respect to a person who is a director or
officer at the time of such determination, by (i) the board of directors, by majority vote of a quorum consisting of
directors who were not parties to the action, suit or proceeding; (i) independent legal counsel, in a written opinion, if:
(1) A majority vote of a quorum consisting of directors who were not parties to the action, suit or proceeding so
orders; or (2) a quorum consisting of directors who were not parties to the action, suit or proceeding cannot be
obtained; or (iii) by the stockholders of the Corporation (but only if a majority of the directors who are not parties to
such action, suit or proceeding, if they constitute a quorum of the Board, presents the issue of entitlement to
indemnification to the stockholders for their determination). Such determination shall be made, with respect to former
directors and officers, by any person or persons having the authority to act on the matter on behalf of the Corporation.
To the extent, however, that a present or former director or officer of the Corporation has been successful on the merits
or otherwise in defense of any action, suit or proceeding described above, or in defense of any claim, issue or matter
therein, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred
by such person in connection therewith, without the necessity of authorization in the specific case.
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6.5.

ADVANCEMENT OF EXPENSES.

To the fullest extent permitted by the Nevada Corporations Act, the Corporation shall pay the expenses of
officers and directors incurred in defending a civil or criminal action, suit or proceeding as they are incurred and in
advance of the final disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the
director or officer to repay the amount if it is ultimately determined by a court of competent jurisdiction that the
director or officer is not entitled to be indemnified by the corporation.
6.6.

NON-EXCLUSIVITY OF INDEMNIFICATION RIGHTS.

The rights of indemnification set out in this Article VI shall be in addition to and not exclusive of any other
rights to which any Indemnitee may be entitled under the Articles of Incorporation, Bylaws, any other agreement with
the Corporation, any action taken by the directors or stockholders of the Corporation, or otherwise.
6.7.

INSURANCE.

To the fullest extent permitted by the Nevada Corporations Law or any other applicable law, the corporation
may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of
the corporation, or is or was a director, officer, employee or agent of the corporation serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee

benefit plan or other enterprise against any liability asserted against such person and incurred by such person in any
such capacity, or arising out of such person’s status as such, whether or not the corporation would have the power or
the obligation to indemnify such person against such liability under the provisions of this Article VI.
6.8.

SURVIVAL OF INDEMNIFICATION AND ADVANCEMENT OF EXPENSES.

The rights to indemnification and advancement of expenses conferred by this Article VI shall continue as to
a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors, administrators
and other personal and legal representatives of such a person.
6.9.

LIMITATION ON INDEMNIFICATION.

Notwithstanding anything contained in this Article IX to the contrary, except for proceedings to enforce
rights to indemnification, the Corporation shall not be obligated to indemnify any director or officer in connection
with a proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or
consented to by the Board.
6.10.

INDEMNIFICATION OF EMPLOYEES AND AGENTS.

The Corporation may, to the extent authorized from time to time by the Board, provide rights to
indemnification and to the advancement of expenses to employees and agents of the Corporation similar to those
conferred in this Article VI to directors and officers of the Corporation.
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6.11.

EFFECT OF AMENDMENT OR REPEAL.

Neither any amendment or repeal of any Section of this Article VI, nor the adoption of any provision of the
Articles of Incorporation or the Bylaws inconsistent with this Article VI, shall adversely affect any right or protection
of any director or officer, employee or other agent established pursuant to this Article VI existing at the time of such
amendment, repeal or adoption of an inconsistent provision, including without limitation by eliminating or reducing
the effect of this Article VI, for or in respect of any act, omission or other matter occurring, or any action or proceeding
accruing or arising (or that, but for this Article VI, would accrue or arise), prior to such amendment, repeal or adoption
of an inconsistent provision.
ARTICLE VII
SHARE CERTIFICATES AND TRANSFER
7.1.

CERTIFICATES REPRESENTING SHARES.

The shares of the Corporation shall be represented by certificates, provided that the Board may provide by
resolution or resolutions that some or all of any class or series of stock shall be uncertificated shares. The Corporation
shall, within a reasonable time after the issuance or transfer of any uncertificated shares, send to the registered owner
of the shares a written notice containing the information required to be set forth or stated on certificates pursuant to
the Nevada Corporations Act. Shares represented by certificates shall be signed by officers or agents designated by
the Corporation for such purpose and shall state:
(a) The name of the Corporation and that it is organized under the laws of Nevada.
(b) The name of the person to whom the certificate is issued.
(c) The number of shares represented by the certificate.
(d) Any restrictions on the transfer of the shares, such statement to be conspicuous.

No share shall be issued until the consideration therefor, fixed as provided by law, has been fully paid.
7.2.

TRANSFERS OF SHARES.

Shares of the Corporation shall be transferable in the manner prescribed by law and in these Bylaws.
Transfers of shares of the Corporation shall be made on the books of the Corporation only by the holder of record
thereof or by such person’s attorney lawfully constituted in writing and, in the case of certificated shares, upon the
surrender of the certificate thereof, which shall be cancelled before a new certificate or uncertificated shares shall be
issued. No transfer of shares shall be valid as against the Corporation for any purpose until it shall have been entered
in the stock records of the Corporation by an entry showing from and to whom transferred.
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7.3.

REGISTERED STOCKHOLDERS.

The Corporation may treat the holder of record of any shares issued by the Corporation as the holder in fact
thereof, for purposes of voting those shares, receiving distributions thereon or notices in respect thereof, transferring
those shares, exercising rights of dissent with respect to those shares, exercising or waiving any preemptive right with
respect to those shares, entering into agreements with respect to those shares in accordance with the laws of the State
of Nevada, or giving proxies with respect to those shares.
Neither the Corporation nor any of its officers, directors, employees, or agents shall be liable for regarding
that person as the owner of those shares at that time for those purposes, regardless of whether that person possesses a
certificate for those shares and shall not be bound to recognize any equitable or other claim to or interest in such share
or shares on the part of any other person, whether or not it shall have express notice thereof, except as otherwise
provided by law.
7.4.

LOST, STOLEN, OR DESTROYED CERTIFICATES.

The Board may direct a new certificate or certificates to be issued in place of any certificate or certificates
theretofore issued by the Corporation alleged to have been lost, stolen, or destroyed upon the making of an affidavit
of that fact by the owner of the allegedly lost, stolen, or destroyed certificate. When authorizing the issue of a new
certificate or certificates, the Board, in its discretion and as a condition precedent to the issuance thereof, may require
the owner of the allegedly lost, stolen, or destroyed certificate, or the owner’s legal representative, to give the
Corporation a bond or other security sufficient to indemnify it against any claim that may be made against the
Corporation or other obligees with respect to the certificate alleged to have been lost, stolen, or destroyed or the
issuance of such new certificate or certificates.
7.5.

PARTLY PAID SHARES.

The Corporation may issue the whole or any part of its shares as partly paid and subject to call for the
remainder of the consideration to be paid therefor. Upon the face or back of each stock certificate issued to represent
any such partly paid shares, and upon the books and records of the corporation in the case of uncertificated partly paid
shares, the total amount of the consideration to be paid therefor and the amount paid thereon shall be stated. Upon the
declaration of any dividend on fully paid shares, the corporation shall declare a dividend upon partly paid shares of
the same class, but only upon the basis of the percentage of the consideration actually paid thereon.
ARTICLE VIII
DISTRIBUTIONS
8.1.

DECLARATION.

The Board, subject to any restrictions contained in either (i) the Nevada Corporation Law, or (ii) the Articles
of Incorporation, may authorize, and the Corporation may make, distributions to its stockholders in cash, property
(other than shares of the Corporation), or a dividend of shares of the Corporation’s capital stock.
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8.2.

FIXING RECORD DATES FOR DISTRIBUTIONS AND SHARE DIVIDENDS.

For the purpose of determining stockholders entitled to receive a distribution by the Corporation (other than
a distribution involving a purchase or redemption by the Corporation of any of its own shares) or a share dividend, the
Board may, at the time of declaring the distribution or share dividend, set a date no more than 60 days prior to the date
of the distribution or share dividend. If no record date is fixed for such distribution or share dividend, the record date
shall be the date on which the resolution of the Board authorizing the distribution or share dividend is adopted.
ARTICLE IX
RECORDS AND REPORTS
9.1.

MAINTENANCE AND INSPECTION OF RECORDS.

The Corporation shall, either at its principal executive office or at such place or places as designated by the
Board, keep a record of its stockholders listing their names and addresses and the number and class of shares held by
each stockholder, a copy of these Bylaws, as may be amended to date, minute books, accounting books and other
records.
Any such records maintained by the Corporation may be kept on, or by means of, or be in the form of, any
information storage device or method, provided that the records so kept can be converted into clearly legible paper
form within a reasonable time. The Corporation shall so convert any records so kept upon the request of any person
entitled to inspect such records pursuant to the provisions of the Nevada Corporations Act. When records are kept in
such manner, a clearly legible paper form produced from or by means of the information storage device or method
shall be admissible in evidence, and accepted for all other purposes, to the same extent as an original paper form
accurately portrays the record.
Any stockholder of record that satisfies the requirements of the Nevada Corporations Act, in person or by
attorney or other agent, shall, upon written demand under oath stating the purpose thereof, have the right during the
usual hours for business to inspect for any proper purpose the Corporation’s stock ledger, a list of its stockholders,
and its other books and records and to make copies or extracts therefrom. A proper purpose shall mean a purpose
reasonably related to such person’s interest as a stockholder. In every instance where an attorney or other agent is the
person who seeks the right to inspection, the demand under oath shall be accompanied by a power of attorney or such
other writing that authorizes the attorney or other agent to so act on behalf of the stockholder. The demand under oath
shall be directed to the Corporation at its registered office in Nevada or at its principal executive office.
9.2.

INSPECTION BY DIRECTORS.

Any director shall have the right to examine the Corporation’s stock ledger, a list of its stockholders, and its
other books and records for a purpose reasonably related to his or her position as a director.
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ARTICLE X
GENERAL MATTERS
10.1.

CHECKS, DRAFTS, ETC.

All checks, drafts, or other instruments for payment of money or notes of the Corporation shall be signed by
an officer or officers or any other person or persons as shall be determined from time to time by resolution of the
Board.

10.2.

EXECUTION OF CORPORATE CONTRACTS AND INSTRUMENTS.

Except as otherwise provided in these Bylaws, the Board, or any officers of the corporation authorized
thereby, may authorize any officer or officers, or agent or agents, to enter into any contract or execute any instrument
in the name of and on behalf of the Corporation; such authority may be general or confined to specific instances.
10.3.

FISCAL YEAR.
The fiscal year of the Corporation shall be as determined by the Board.

10.4.

CONFLICT WITH APPLICABLE LAW OR ARTICLES OF INCORPORATION.

Unless the context requires otherwise, the general provisions, rules of construction, and definitions of the
Nevada Corporations Act shall govern the construction of these Bylaws. These Bylaws are adopted subject to any
applicable law and the Articles of Incorporation. Whenever these Bylaws may conflict with any applicable law or the
Articles of Incorporation, such conflict shall be resolved in favor of such law or the Articles of Incorporation.
10.5.

INVALID PROVISIONS.

If any one or more of the provisions of these Bylaws, or the applicability of any provision to a specific
situation, shall be held invalid or unenforceable, the provision shall be modified to the minimum extent necessary to
make it or its application valid and enforceable, and the validity and enforceability of all other provisions of these
Bylaws and all other applications of any provision shall not be affected thereby.
10.6.

AMENDMENT OF BYLAWS.
The Board shall have the exclusive power to amend or repeal these Bylaws, or adopt new Bylaws.

