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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportégil 8, 2014

SCIO DIAMOND TECHNOLOGY CORPORATION

(Exact Name of Registrant as Specified in Charter)

Nevada 333-166786 45-3849662
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
411 University Ridge Suite D
Greenville, SC 29601
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area c(g6) 751-4880

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the §jlimbligation of the registrant under any of
the following provisions gee General Instruction A.2. below):

O

O
O
O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rue2{ld) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c)




Item 5.03. Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year

On April 8, 2014, the Board of Directors of the Gmmy adopted and approved, effective April 8, 2@hd,Amended and Restated
Bylaws of Scio Diamond Technology Corporation (tAenended and Restated Bylaws”). The Amended anda®es Bylaws amend and
restate the Company’s bylaws in their entiretyatopng other things:

(i)
(i)
(iii)
(iv)
)
(vi)
(Vi)
(viii)
(ix)
(x)

(xi)
(xi)
(xiil)

(xiv)

(xv)

(xvi)

update the name of the Company to reflect the Cog’'s current name

revise the provision regarding notice of sharehotdeetings

remove the ability of shareholders to act by wnittensent and prohibit shareholders from takingaatithout a meeting,
unless approved in advance by the Board of Direg

add a provision regarding adjournments of sharefrafteetings

revise the quorum requirement for shareholder mgetso that the holders of a majority in voting powf the outstanding
shares of stock entitled to vote at the meeting sbastitute a quorum, rather than two personhagprevious Company
bylaws stated

prohibit a proxy from being voted or acted uporathree years from its date, unless the proxyiges/for a longer
period;

add a provision stating that a proxy shall be ioble if it states that it is irrevocable andaiid only as long as, it is
coupled with an interest sufficient in law to supgpan irrevocable powe

permit a shareholder to revoke a proxy which isimet/ocable

permit that voting at meetings of shareholders mexde by written ballo!

add a provision that at all meetings of sharehsld@rthe election of directors at which a quorsmpiiesent a plurality of
the votes cast shall be sufficient to elect antldhather elections and questions presenteddslhiareholders at a meeting
at which a quorum is present shall be decided éaffirmative vote of the holders of a majoritywioting power of the
shares of stock of the Company which are presem¢ison or by proxy and entitled to vote there

add a provision regarding who will preside at shalger meetings

modify and add provisions regarding fixing frecord date for the determination of shareholdéreaord;

permit or, if obligated by law, require the Compdayappoint one or more inspectors of electiondwaace of any meetir
of shareholders

add a provision regarding the conduct of sharematueetings which includes that the presiding pertamy meeting of
shareholders, in addition to making any other aeitestions that may be appropriate to the conduth@imeeting, shall, if
the facts warrant, determine and declare to theingethat a matter or business was not properlydind before the
meeting and if such presiding person should saraéte, such presiding person shall so declaredartbeting and any
such matter or business not properly brought befageneeting shall not be transacted or consids

require the advance notice of nominations for @edio the Board of Directors or for the proposfbosiness to be
considered by shareholde

remove the restriction that the Board of Directoi@y have no more than ni




(xvii)
(xviii)

(xix)
(xx)
(xxi)

(xxii)

(xxiii)

(xxiv)
(xxv)
(xxvi)
(xxvii)
(xxviii)
(xxix)
(xxx)
(xxxi)

(xxxii)

(xxxiii)
(xxxiv)
(xxxv)

(xxxvi)
(xxxvii)

directors and give the Board of Directors the atithdo set the number of directors, rather thaareholders

revise the provision regarding the election anéyregtion of directors

modify the provision regarding vacancies on therBad Directors and state that no decrease in timeber of directors
constituting the Board of Directors shall shortea term of any incumbent directo

revise the provision regarding director compensadind permit the Board of Directors to set directmmpensation, rather
than shareholder

permit a director to serve the Company in any otla@acity as an officer, agent, employee, or ottsernand receive
compensation therefc

permit that regular meetings of the Board of Dioestmay be held at such places within or withoat$kate of Nevada ai
at such times as the Board of Directors may franetto time determine

permit special meetings of the Board of Directorbé held at any time or place within or withows Btate of Nevada
whenever called by the President, any Vice Presjdle® Secretary, or by any member of the Boardicfctors and
require that notice be given at least tw-four hours before the special meeti

set the quorum requirement of a Board meetingaslittectors entitled to cast a majority of the gatéthe whole Board «
Directors and that a majority of the votes entitiedbe cast by the directors present at a meetindnigh a quorum is
present shall be the act of the Board of Direci

revise the provision regarding directors actinghaitt a meeting

revise provisions regarding committees of the BadrDirectors;

permit the Board of Directors to choose a Chaige=nd Vice Chairperson of the Board from amongngsnbers
permit one person to hold multiple office

permit the Board to fill any vacancy in any officEthe Company for the unexpired portion of thertg

require that removal of an officer be without poée to the contractual rights of such officerrify, with the Compan
provide that the Board of Directors may prescrhmpowers and duties of officers of the Comp:

permit the Board to require that any officer, agam¢mployee give security for the faithful perf@mnce of his or her
duties;

unless otherwise provided by resolution adoptethbyBoard of Directors, permit the Chairpersonhef Board, President
or any Vice President to appoint an attorney onagéthe Company to cast the votes which the Campaay be entitled
to cast as the holder of stock or other securitiegy other corporation or entit

revise a provision regarding certificates of stc

modify the indemnification provisions for the Comy’s officers, directors, employees and other pers

designate the Eighth Judicial District Court of RI€ounty, Nevada as the exclusive forum for cartaitions;

add a provision regarding manner of notices toctlims and shareholde!

add a provision regarding waiver of notice of negti
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(xxxviii)  require the approval by an affirmative vote of lesis than two-thirds of the Company’s issued artdtanding shares for
(A) the sale, transfer and other disposition ofssaitially all of the Company’s properties and é8nerger or
consolidation of the Compan

(Xxxix) require the approval of two-thirds of the directpresent at a meeting at which a quorum is prdseiif) any voluntary
dissolution or liquidation of the Company; (B) thale of all or substantially all of the assetshef Company and (C) the
filing of a voluntary petition of bankruptcy by ti@mpany:

(xh) add a provision that no director or officer of thempany shall be personally liable to the Compamgny of its
shareholders for damages for breach of fiduciaty ds a director or officer involving any act or ission of any such
director or officer; provided, however, that theefgoing provision shall not eliminate or limit thability of a director or
officer (A) for acts or omissions which involve émtional misconduct, fraud or a knowing violatidrtlee law, or (B) the
payment of dividends in violation of Section 78.30Qhe Nevada Revised Statutes; .

(xIi) add a provision that any article, section, subsa¢subdivision, sentence, clause, or phrase of\thended and Restated
Bylaws which is contrary to or inconsistent withyapplicable provisions of law, shall not applylesng as said provisior
of law shall remain in effect, but such result shat affect the validity or applicability of anytteer portions of the
Amended and Restated Bylav

The foregoing description of the amendments madieeérAmended and Restated Bylaws does not purpdet tomplete and is
qualified in its entirety by reference to the figkt of the Amended and Restated Bylaws, a copyhich is attached hereto as Exhibit 3.1 and
is incorporated herein by reference.

Item 9.01. Financial Statementsand Exhibits

3.1 Amended and Restated Bylaws of Scanigind Technology Corporation, effective April 8120
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

Scio Diamond Technology Corporati

Date: April 14, 2014 /s Michael McMahon

By: Michael McMahor
Its: Chief Executive Office
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3.1 Amended and Restated Bylaws of Scio Diamond TedgyoCorporation, effective April 8, 201
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Exhibit 3.1
AMENDED AND RESTATED BYLAWS
OF
SCIO DIAMOND TECHNOLOGY CORPORATION
(the “Corporation”)
ARTICLE I: MEETINGS OF SHAREHOLDERS

Section 1 - Annual Meetings
The annual meeting of the shareholders of the Catjpm shall be held at the time fixed, from tiroetitne, by the Board of Directors.

Section 2 - Special Meetings
Special meetings of the shareholders may be chjleébde Board of Directors or such person or persatsorized by the Board of Directors.

Section 3 - Place of Meetings

Meetings of shareholders shall be held at the tegid office of the Corporation, or at such otHaces, within or without the State of Nevada
as the Board of Directors may from time to time fix

Section 4 - Notice of Meetings

Whenever shareholders are required or permittéakimany action at a meeting, a notice of the mgeshall be given that shall state the
place, if any, date and hour of the meeting, thamaef remote communications, if any, by which shalders and proxy holders may be
deemed to be present in person and vote at suaiinggethe record date for determining the shaddrsl entitled to vote at the meeting (if
such date is different from the record date forshelders entitled to notice of the meeting) andhie case of a special meeting, the purpose
or purposes for which the meeting is called. Uni@berwise provided by law, the Articles of Incorgtion or these Bylaws, the notice of any
meeting shall be given not less than ten (10) narerthan sixty (60) days before the date of thetimgéo each shareholder entitled to vote at
the meeting as of the record date for determirtiegshareholders entitled to notice of the meetifignailed, such notice shall be deemed to
be given when deposited in the United States pagtage prepaid, directed to the shareholder &t shareholder’s address as it appears on
the records of the Corporation. Accidental omisgsimgive notice of a meeting to, or the non-recefmotice of a meeting by, a shareholder
will not invalidate the proceedings at that meeting

Section 5 - Action Without a Meeting

Unless otherwise provided by law, no action shaltdken by the shareholders except at an




annual or special meeting of shareholders callednaticed in the manner required by these BylaWse shareholders may not take action by
written consent unless approved in advance by teedof Directors.

Section 6 - Adjournments

Any meeting of shareholders, annual or special, atjgurn from time to time to reconvene at the sam&me other place, and notice need
not be given of any such adjourned meeting if itme tand place thereof are announced at the meatiwgich the adjournment is taken. At
the adjourned meeting the Corporation may trarmagtusiness which might have been transactect airthinal meeting. If the adjournme
is for more than thirty (30) days, a notice of #tfourned meeting shall be given to each sharehofdecord entitled to vote at the meeting.
If after the adjournment a new record date for mheteation of shareholders entitled to vote is fixedthe adjourned meeting, the Board of
Directors shall fix as the record date for deteingrshareholders entitled to notice of such adjedmeeting the same or an earlier date as
that fixed for determination of shareholders eaditto vote at the adjourned meeting, and shall gotiee of the adjourned meeting to each
shareholder of record as of the record date sd fimenotice of such adjourned meeting.

Section 7 - Quorum

a) No business, other than the election of the chairorahe adjournment of the meeting, will be trarisd at an annual or special
meeting unless a quorum of shareholders, entitledtend and vote, is present at the commencenémt aneeting, but the quorum
need not be present throughout the meeting.

b) Except as otherwise provided by law, the Articléfnoorporation or these Bylaws, at each meetinghafreholders the presence in
person or by proxy of the holders of a majorityating power of the outstanding shares of stockledtto vote at the meeting shall
be necessary and sufficient to constitute a quorbmihe absence of a quorum, the shareholdersesept may, by a majority in
voting power thereof, adjourn the meeting from timé¢ime in the manner provided in Article [—Secti of these Bylaws until a
quorum shall attend. Shares of its own stock lggtanto the Corporation or to another corporatiba,majority of the shares
entitled to vote in the election of directors o€Bwther corporation is held, directly or indirgethy the Corporation, shall neither be
entitled to vote nor be counted for quorum purpppesvided, however, that the foregoing shall mwitlthe right of the Corporation
or any subsidiary of the Corporation to vote stackluding but not limited to its own stock, helg ibin a fiduciary capacity.

C) If within half an hour from the time appointed fom annual or special meeting a quorum is not ptedenmeeting shall stand
adjourned to a day, time and place as determingtéoghairman of the meeting.

Section 8 - Voting

Subject to a special voting rights or restrictiattached to a class of shares and except as ofeepnovided by or pursuant to the provisions
of the Articles of Incorporation, each shareholglatitled to vote at any meeting of shareholderd dlezentitled to one vote for each
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share of stock in his or her own name on the bobkise Corporation, whether represented in persdiy @roxy.
Section 9 - Motions

No motion proposed at an annual or special meeiiegl be seconde
Section 10 - Equality of Votes

In the case of an equality of votes, the chairnmfah@meeting at which the vote takes place issmtitled to have a casting vote in addition to
the vote or votes to which he may be entitled sisaaeholder of proxyholder.

Section 11 - Dispute as to Entitlement to Vote

In a dispute as to the admission or rejectionwfta at an annual or special meeting, the decisidhe chairman made in good faith is
conclusive.

Section 12 - Proxy

a) Each shareholder entitled to vote at an annugb@cial meeting may do so either in person or bxyrd\ form of proxy must be in
writing under the hand of the appointor or of hider attorney duly authorized in writing, or, lifet appointor is a corporation, either
under the seal of the corporation or under the twdiredduly authorized officer or attorney. A prémojder need not be a shareholder
of the Corporation. No such proxy shall be votedaed upon after three years from its date, srites proxy provides for a longer
period.

b) A proxy shall be irrevocable if it states thatsiirevocable and if, and only as long as, it ispted with an interest sufficient in law
to support an irrevocable power. A shareholder neapke any proxy which is not irrevocable by adieg the meeting and voting
person or by delivering to the Secretary of thepBaoation a revocation of the proxy or a new progating a later date. Voting at
meetings of shareholders need not be by writtelothalt all meetings of shareholders for the atatiof directors at which a quoru
is present a plurality of the votes cast shallifécent to elect. All other elections and quess presented to the shareholders at a
meeting at which a quorum is present shall, undéssrwise provided by the Articles of Incorporatitimese Bylaws, the rules or
regulations of any stock exchange applicable tdChgporation, or applicable law or pursuant to eeyulation applicable to the
Corporation or its securities, be decided by ttienahtive vote of the holders of a majority in vagi power of the shares of stock of
the Corporation which are present in person orroxyand entitled to vote thereon.

C) A form of proxy and the power of attorney or othethority, if any, under which it is signed or aganiled copy thereof must be
deposited at the registered office of the Corporatir at such other place as is specified forpligbose in the notice convening the
meeting. In addition to any other method of defigiproxies provided for in these Bylaws, the Riogs may from time to time by
resolution make regulations relating to




the depositing of proxies at a place or placesfiirh the time or times for depositing the proxies exceeding 48 hours (excluding
Saturdays, Sundays and holidays) preceding theimgemt adjourned meeting specified in the notidérgpa meeting of
shareholders.

Section 13 - Organization

Meetings of shareholders shall be presided ovehéyChairperson of the Board, if any, or in hidher absence by the Vice Chairperson of
Board, if any, or in his or her absence by the iHess, or in his or her absence by a Vice Presjdarih the absence of the foregoing persons
by a chairperson designated by the Board of Dirsctwr in the absence of such designation by apéion chosen at the meeting. The
Secretary shall act as secretary of the meetingnkhis or her absence the chairperson of the ingeatay appoint any person to act as
secretary of the meeting.

Section 14 - Fixing Date for Determination of Shmeelers of Record

a) In order that the Corporation may determine theetialders entitled to notice of any meeting of ehatders or any adjournment
thereof, the Board of Directors may fix a recortegdavhich record date shall not precede the dad@ wghich the resolution fixing tt
record date is adopted by the Board of Directard,which record date shall, unless otherwise requby law, not be more than si:
(60) nor less than ten (10) days before the daseich meeting. If the Board of Directors so figedate, such date shall also be the
record date for determining the shareholders entith vote at such meeting unless the Board ofciiirs determines, at the time it
fixes such record date, that a later date on arbehe date of the meeting shall be the date fikimg such determination. If no
record date is fixed by the Board of Directors, tbeord date for determining shareholders entitbeiotice of or to vote at a meeting
of shareholders shall be at the close of businedsheday next preceding the day on which notiagvien, or, if notice is waived, at
the close of business on the day next precedindalieon which the meeting is held. A determinatibshareholders of record
entitled to notice of or to vote at a meeting adrgolders shall apply to any adjournment of theting; provided, however, that the
Board of Directors may fix a new record date fotedmination of shareholders entitled to vote atatipurned meeting, and in such
case shall also fix as the record date for shadehslentitled to notice of such adjourned meetiegsame or an earlier date as that
fixed for determination of shareholders entitled/dde in accordance herewith at the adjourned megeti

b) In order that the Corporation may determine theed@ders entitled to receive payment of any dindler other distribution or
allotment of any rights, or entitled to exercisg aights in respect of any change, conversion eharge of stock or for the purpose
of any other lawful action, the Board of Directongy fix a record date, which shall not be more thiaty (60) days prior to such
other action. If no such record date is fixed,beord date for determining shareholders for ammh$urpose shall be at the close of
business on the day on which the Board of Direcdigpts the resolution relating thereto.

C) Unless otherwise restricted by the Articles of Ipawation, in order that the Corporation
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may determine the shareholders entitled to exr@ssent to corporate action in writing without aetireg, the Board of Directors
may fix a record date, which record date shallpretede the date upon which the resolution fixivgrecord date is adopted by the
Board of Directors, and which record date shallb@more than ten (10) days after the date upoohthie resolution fixing the
record date is adopted by the Board of Directdfrs.0 record date for determining shareholderstleatito express consent to
corporate action in writing without a meeting isefil by the Board of Directors, (i) when no priotiac of the Board of Directors is
required by law, the record date for such purpbsdl se the first date on which a signed writtensent setting forth the action tak
or proposed to be taken is delivered to the Cotmoran accordance with applicable law, and (iipifor action by the Board of
Directors is required by law, the record date fartspurpose shall be at the close of businessendais on which the Board of
Directors adopts the resolution taking such priioa.

Section 15 - List of Shareholders Entitled to Vote

The officer who has charge of the stock ledgerl gitapare and make, at least ten (10) days befang eneeting of shareholders, a complete
list of the shareholders entitled to vote at theetimg (provided, however, if the record date foredmining the shareholders entitled to vote is
less than ten (10) days before the date of theinggehe list shall reflect the shareholders eatiitio vote as of the tenth day before the
meeting date), arranged in alphabetical order,shiodving the address of each shareholder and theetunh shares registered in the name of
each shareholder. Such list shall be open toxamimation of any shareholder, for any purpose gaerto the meeting at least ten (10) days
prior to the meeting (i) on a reasonably accessldetronic network, provided that the informatrequired to gain access to such list is
provided with the notice of meeting or (ii) duringdinary business hours at the principal placeusiress of the Corporation. If the meeting
is to be held at a place, then a list of sharehsldatitled to vote at the meeting shall be produa®d kept at the time and place of the meeting
during the whole time thereof and may be examinedry shareholder who is present. If the meesng be held solely by means of remote
communication, then the list shall also be opetféoexamination of any shareholder during the whiole of the meeting on a reasonably
accessible electronic network, and the informateauired to access such list shall be provided thighnotice of the meeting. Except as
otherwise provided by law, the stock ledger shalttie only evidence as to who are the sharehoduiitted to examine the list of
shareholders required by this Section 15 or to rofgerson or by proxy at any meeting of sharehrslde

Section 16 - Inspectors of Election

The Corporation may, and shall if required by lawadvance of any meeting of shareholders, appwriator more inspectors of election, who
may be employees of the Corporation, to act atrtbeting or any adjournment thereof and to makeittewreport thereof. The Corporation
may designate one or more persons as alternateciusp to replace any inspector who fails to &atthe event that no inspector so appointed
or designated is able to act at a meeting of sloédels, the person presiding at the meeting spalbimt one or more inspectors to act at the
meeting. Each inspector, before entering upordibeharge of his or her duties, shall take and aigoath to execute faithfully the duties of
inspector with strict impartiality and accordingtbe best of his or her ability. The inspectommpectors so appointed or designated
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shall (i) ascertain the number of shares of capitatk of the Corporation outstanding and the epfiower of each such share, (ii) determine
the shares of capital stock of the Corporationasented at the meeting and the validity of proaies ballots, (iii) count all votes and ballots,
(iv) determine and retain for a reasonable periogcard of the disposition of any challenges madany determination by the inspectors, and
(v) certify their determination of the number ofsiis of capital stock of the Corporation represkateéhe meeting and such inspectors’ count
of all votes and ballots. Such certification aafdart shall specify such other information as maydgjuired by law. In determining the
validity and counting of proxies and ballots cashmy meeting of shareholders of the Corporatioa,imspectors may consider such
information as is permitted by applicable law. payson who is a candidate for an office at an eleehay serve as an inspector at such
election.

Section 17 - Conduct of Meetings

The date and time of the opening and the closirtepolls for each matter upon which the sharehslaiill vote at a meeting shall be
announced at the meeting by the person presidiagtbe meeting. The Board of Directors may adgptesolution such rules and regulati
for the conduct of the meeting of shareholders sisdll deem appropriate. Except to the exterdrisistent with such rules and regulations as
adopted by the Board of Directors, the person giegiover any meeting of shareholders shall hageitht and authority to convene and (for
any or no reason) to recess and/or adjourn theimgeéd prescribe such rules, regulations and ghoees and to do all such acts as, in the
judgment of such presiding person, are appropfaatthe proper conduct of the meeting. Such rulegulations or procedures, whet|

adopted by the Board of Directors or prescribetheypresiding person of the meeting, may includéhout limitation, the following: (i) the
establishment of an agenda or order of busineshéomeeting; (ii) rules and procedures for manitey order at the meeting and the safety of
those present; (iii) limitations on attendancergbarticipation in the meeting to shareholderstktito vote at the meeting, their duly
authorized and constituted proxies or such othesgues as the presiding person of the meeting detdrmine; (iv) restrictions on entry to the
meeting after the time fixed for the commencembketdof; and (v) limitations on the time allottedjteestions or comments by participants.
The presiding person at any meeting of sharehqgldeesldition to making any other determinatiorst tinay be appropriate to the conduct of
the meeting, shall, if the facts warrant, deterngnd declare to the meeting that a matter or basim@&s not properly brought before the
meeting and if such presiding person should sarahéte, such presiding person shall so declaredartBeting and any such matter or
business not properly brought before the meetiadl sbt be transacted or considered. Unless atitetextent determined by the Board of
Directors or the person presiding over the meetimggtings of shareholders shall not be requirdmbtbeld in accordance with the rules of
parliamentary procedure.




Section 18 - Director Nominations and Business @Qotetl at Meetings of Shareholders

Nominations of persons for election to the Boar@®wéctors of the Corporation and the proposalusfibess to be considered by
shareholders may be made at an annual meetingadtstiders (i) by or at the direction of the Boafdirectors or the chairman of the board
or (ii) by any shareholder of the Corporation whentitled to vote on such matter at the meetirgy @omplied with the notice procedures
forth in Article —Section 19 of these Bylaws antiawvas a shareholder of record at the time sudbenist delivered to the secretary of the
Corporation. Nominations of persons for electiothi® Board of Directors may be made at a speciatimg of shareholders at which direct
are to be elected pursuant to the Corporasioiwtice of meeting (i) by or at the direction loé Board of Directors or the chairman of the b
or (ii) by any shareholder of the Corporation whe@ntitled to vote on such matter at the meetirfg somplied with the notice procedures
forth in Article —Section 19 of these Bylaws antiawvas a shareholder of record at the time sudben® delivered to the secretary of the
Corporation.

Section 19 - Advance Notice of Director Nominati@m&l Shareholder Proposals by Shareholders

a) For nominations or other business to be propedydint before an annual meeting by a shareholdefaintminations to be
properly brought before a special meeting by aedif@der in each case pursuant to Article I—Secti®nthe shareholder of record
must have given timely notice thereof in writingthe secretary of the Corporation, and, in the ch$eisiness other than
nominations, such other business must be a propttenfor shareholder action. To be timely, a shalder’s notice shall be
delivered to the secretary at the principal exeeubiffices of the Corporation not later than thesel of business on the 90th day nor
earlier than the close of business on the 120thpday to the first anniversary of the precedingys annual meeting; provided that
in the event that the date of the annual meetimgase than 30 days before or more than 70 days afth anniversary date, notice
the shareholder to be timely must be so delivem#aarlier than the close of business on the 1@8yhprior to such annual meeting
and not later than the close of business on tlee tdtthe 90th day prior to such annual meetintherlOth day following the day on
which public announcement (as defined below) ofdate of such meeting is first made by the Corpamatn no event shall the
public announcement of an adjournment or postponenfean annual meeting commence a new time pgdodxtend any time
period) for the giving of a shareholder’s noticedascribed above. The notice must be provided slyaseholder of record and must
set forth:

0] as to each person whom the shareholder proposesitmate for election or reelection as a directbinformation relating
to such person that is required to be discloseligitations of proxies for election of directoes,is otherwise required, in
each case pursuant to Regulation 14A under therilesltExchange Act of 1934, as amended (the “ErghaAct”),
including such person’s written consent to beinged in the proxy statement as a nominee and tingeag a director if
elected;




(i) as to any other business that the shareholder pego bring before the meeting, a brief descripdibthe business desired
to be brought before the meeting, the text of tleppsal or business (including the text of any liggmns proposed for
consideration and in the event that such busimedsdes a proposal to amend the Bylaws, the lareyoathe proposed
amendment), the reasons for conducting such bissateahe meeting and any substantial interest {fwitle meaning of Itel
5 of Schedule 14A under the Exchange Act) in sudirtess of such shareholder and the beneficial gwirany, on whose
behalf the proposal is made;

(iii) as to the shareholder giving the notice and thefieal owner, if any, on whose behalf the nomioatis made or the
business is proposed: (A) the name and addressbfshareholder, as they appear on the Corporatimoks, and the nar
and address of such beneficial owner, (B) the @dassnumber of shares of stock of the Corporatibithvare owned of
record by such shareholder and such beneficial pamef the date of the notice, and a representétiat the shareholder
will notify the Corporation in writing within fivdbusiness days after the record date for such ngeefithe class and numt
of shares of stock of the Corporation owned of rédry the shareholder and such beneficial owner #se record date for
the meeting, and (C) a representation that theekbsder intends to appear in person or by proxfi@meeting to propose
such nomination or business;

(iv) as to the shareholder giving the notice or, ifibéice is given on behalf of a beneficial ownendrose behalf the
nomination is made or the business is proposei, sisch beneficial owner, and if such shareholddremeficial owner is a
entity, as to each director, executive, managinmbex or control person of such entity (any sucls@era “control
person”): (A) the class and number of shares afkstd the Corporation which are beneficially owr{aed defined below) by
such shareholder or beneficial owner and by anyrobperson as of the date of the notice, and eesgmtation that the
shareholder will notify the Corporation in writingthin five business days after the record datestarth meeting of the class
and number of shares of stock of the Corporatiorefieially owned by such shareholder or benefioiaher and by any
control person as of the record date for the mgge(B) a description of any agreement, arrangermeanhderstanding with
respect to the nomination or other business betweemong such shareholder or beneficial owneatrol person and a1
other person, including without limitation any agmeents that would be required to be disclosed puntsio Item 5 or Item 6
of Exchange Act Schedule 13D (regardless of whetierequirement to file a Schedule 13D is applead the
shareholder, beneficial owner or control persom) amepresentation that the shareholder will ndtiy Corporation in
writing within five business days after the recdate for such meeting of any such agreement, agraegt or understandi
in effect as of the record date for the meeting,g@escription of any agreement, arrangement denstanding (including
any derivative or short positions, profit interesigtions, hedging transactions, and borrowed améd shares) that has been
entered into as of the date of the shareholdetisaby, or on behalf of,
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b)

c)

such shareholder or beneficial owner and by anyrobperson or any other person acting in concétt any of the
foregoing, the effect or intent of which is to mgite loss, manage risk or benefit from changelsarshare price of any class
of the Corporation’s stock, or maintain, increaséecrease the voting power of the shareholdeeneficial owner with
respect to shares of stock of the Corporation,aar@presentation that the shareholder will notify €orporation in writing
within five business days after the record datestamh meeting of any such agreement, arrangememtdarstanding in
effect as of the record date for the meeting, (D9@esentation whether the shareholder or thefisealewner, if any, and
any control person will engage in a solicitatiothaiespect to the nomination or business and,, iff@oname of each
participant (as defined in Item 4 of Schedule 14#er the Exchange Act) in such solicitation and tbesuch person
intends or is part of a group which intends todslia proxy statement and/or form of proxy to hoddef at least the
percentage of the Corporation’s outstanding steckiired to approve or adopt the business to beogeap(in person or by
proxy) by the shareholder; and

(v) a certification that the shareholder giving theig®maind the beneficial owner(s), if any, on whoskaif the nomination is
made or the business is proposed, has or have mmhyth all applicable federal, state and othgaleequirements in
connection with such shareholder’'s and/or each beakeficial owner’s acquisition of shares of cdpstack or other
securities of the Corporation and/or such sharehtddind/or each such beneficial owner’s acts assions as a
shareholder of the Corporation, including, withtinitation, in connection with such nomination apposal.

The Corporation may require any proposed nominéertosh such other information as may reasonablydguired by the
Corporation to determine the eligibility of sucloposed nominee to serve as a director of the Catipor, including information
relevant to a determination whether such proposadimee can be considered an independent director.

For purposes of Section 19(a), a “public announcefrehall mean disclosure in a press release reddry the Dow Jones News
Service, Associated Press or a comparable natimved service or in a document publicly filed by @@arporation with the Securiti
and Exchange Commission pursuant to Sections 18 18(d) of the Exchange Act. For purposes of ssafa)(iv)(A) of this
Section 19, shares shall be treated as “benefidalhed” by a person if the person beneficially svench shares, directly or
indirectly, for purposes of Section 13(d) of thecBange Act and Regulations 13D and 13G thereundesior shares pursuant to
any agreement, arrangement or understanding (whethmt in writing): (i) the right to acquire sushares (whether such right is
exercisable immediately or only after the passddan® or the fulfillment of a condition or both(ji) the right to vote such shares,
alone or in concert with others and/or (iii) invesint power with respect to such shares, includiegobwer to dispose of, or to din
the disposition of, such shares.




d)

b)

c)

d)

This Section 19 shall not apply to notice of a gl to be made by a shareholder if the sharehblenotified the Corporation of
his or her intention to present the proposal ararual or special meeting only pursuant to andmmiance with Rule 14a-8 under
the Exchange Act and such proposal has been intlnde proxy statement that has been preparedeb@€dnporation to solicit
proxies for such meeting.

If the shareholder does not provide the informateguired under clause (a)(iii)(B) and clauses\})(C) of this Section 19 to th
Corporation within the time frames specified heyeinif the shareholder (or a qualified represaéwmanf the shareholder) does not
appear at the annual or special meeting of shadel®obf the Corporation to present a nominatioproposed business, such
nomination shall be disregarded and such propossitidéss shall not be transacted, notwithstandiagpttoxies in respect of such
vote may have been received by the Corporation.chag@man of the meeting shall have the power terdgne whether notice of a
nomination or of any business proposed to be brobiglore the meeting was properly made in accorlavith the procedures set
forth in this Section 19. Notwithstanding the foséty provisions hereof, a shareholder shall alsopig with all applicable
requirements of the Act, and the rules and reqaiatthereunder with respect to the matters sét fartein.

ARTICLE II: BOARD OF DIRECTORS

Section 1 - Number, Term, Election and Qualificatio

The Board of Directors shall consist of one or nmoembers, the number thereof to be determined fimm to time by resolution of
the Board of Directors. Directors need not be shalders.

The first Board of Directors shall hold office drtie first annual meeting of shareholders and timir successors have been duly
elected and qualified or until there is a decréasbe number of directors. At the first annualetireg of shareholders and at each
annual meeting thereafter, the shareholders sleall directors each of whom shall hold office faean of one year or until his or
her successor is duly elected and qualified, stbjesuch director’s earlier death, resignatiosgdalification or removal. Any
director may resign at any time upon notice toGlogporation.

Unless otherwise provided by law or the Articledraforporation, any newly created directorship my @acancy occurring in the
Board of Directors for any cause may be filled byaority of the remaining members of the BoardDakctors, although such
majority is less than a quorum, and each direcalscted shall hold office until the expirationtbé term of office of the director
whom he or she has replaced or until his or hecesssor is elected and qualified. No decreasesimtimber of directors constituting
the Board of Directors shall shorten the term of mcumbent directors.

Between successive annual meetings, the Directws the power to appoint one or more additionaé&ors. A Director so
appointed holds office only until the next followimnnual meeting of the Corporation, but is eligifar election at that meeting. So
long as he or she is an additional Director, thalmer of Directors will be increased
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a)

b)

d)

e)

accordingly.

Section 2 - Duties, Powers and Remuneration

The Board of Directors shall be responsible fordbetrol and management of the business and affainperty and interests of the
Corporation, and may exercise all powers of thep@tion, except for those powers conferred upareserved for the shareholders
or any other persons as required under Nevadalatat¢he Corporation’s Articles of Incorporationtay these Bylaws.

Directors shall be entitled to such compensatiaritfeir services as may be approved by the BoaRirefctors, including, if so
approved, by resolution of the Board of Directar§ixed sum and expenses of attendance, if angtfendance at each regular or
special meeting of the Board of Directors and gtraeeting of a committee of the Board of Directoothing herein contained st
be construed to preclude any director from sertfiegCorporation in any other capacity as an offiagent, employee, or otherwise
and receiving compensation therefor.

Section 3 - Meetings of Directors

Regular meetings of the Board of Directors may &l at such places within or without the State ef/adba and at such times as the
Board of Directors may from time to time determine.

Special meetings of the Board of Directors may dlel lat any time or place within or without the 8taf Nevada whenever called by
the President, any Vice President, the Secretatyy any member of the Board of Directors. Noti€& special meeting of the
Board of Directors shall be given by the persopensons calling the meeting at least twenty-fowrhdefore the special meeting.

The President of the Corporation shall presidehasriman at every meeting of the Directors, or & Bresident is not present or is
willing to act as chairman, the Directors preséralischoose one of their number to be chairmamefheeting. The Secretary shall
act as secretary of the meeting, but in his o@hsence the chairperson of the meeting may apanynperson to act as secretary of
the meeting.

The Directors may meet together for the dispatchusiness, and adjourn and otherwise regulate miedtings as they think fit.
Questions arising at a meeting must be decidedrbgjarity of votes. In case of an equality of wtke chairman does not have a
second or casting vote. Meetings of the Board hetggular intervals may be held at the placetene upon the notice (if any) as
the Board may by resolution from time to time detiee.

A Director may participate in a meeting of the Bbar of a committee of the Directors using confesetelephones or other
communications facilities by which all Directorsrfi@ipating in the meeting can hear each other@oslided that all such Directors
agree to such participation. A Director participgtin a meeting in accordance with this Bylaw éeched to be present at the
meeting and to have so agreed. Such Director will
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9)

h)

k)

be counted in the quorum and entitled to speakvatelat the meeting.

A Director may, and the Secretary on request oiradior shall, call a meeting of the Board. Readde notice of the meeting
specifying the place, day and hour of the meetingtrbe given by mail, postage prepaid, addresseddb of the Directors and
alternate Directors at his or her address as iaspon the books of the Corporation or by leaitiag his or her usual business or
residential address or by telephone, facsimiletloeromethod of transmitting legibly recorded mesgsadt is not necessary to give
notice of a meeting of Directors to a Director intiaely following a shareholder meeting at which irector has been elected, or
is the meeting of Directors at which the Directorappointed.

A Director of the Corporation may file with the Setary a document executed by him waiving notica pést, present or future
meeting or meetings of the Directors being, or ireglto have been, sent to him and may at any wittedraw the waiver with
respect to meetings held thereafter. After filsugh waiver with respect to future meetings and the waiver is withdrawn no
notice of a meeting of Directors need be giverhtoDirector. All meetings of the Directors so heiitl be deemed not to be
improperly called or constituted by reason of netiot having been given to the Director.

At all meetings of the Board of Directors the ditgs entitled to cast a majority of the votes @& wWhole Board of Directors shall
constitute a quorum for the transaction of busingsscept in cases in which the Articles of Incagimn, these Bylaws or applicable
law otherwise provides, a majority of the votedtit to be cast by the directors present at a imget which a quorum is present
shall be the act of the Board of Directors.

The continuing Directors may act notwithstandingaaancy in their body but, if and so long as tineimber is reduced below the
number fixed pursuant to these Bylaws as the napggsiorum of Directors, the continuing Directoraynact for the purpose of
increasing the number of Directors to that numbenf summoning a shareholder meeting of the Certjpmm, but for no other
purpose.

All acts done by a meeting of the Directors, a catte® of Directors, or a person acting as a Dineatdl, notwithstanding that it be
afterwards discovered that there was some defabeiqualification, election or appointment of fieectors, shareholders of the
committee or person acting as a Director, or thgtaf them were disqualified, be as valid as if peeson had been duly elected or
appointed and was qualified to be a Director.

Unless otherwise restricted by the Articles of payation or these Bylaws, any action requiredeynptted to be taken at any
meeting of the Board of Directors, or of any conedtthereof, may be taken without a meeting ifredimbers of the Board of
Directors or such committee, as the case may Imsecd thereto in writing or by electronic transrngasand the writing or writings «
electronic transmissions are filed with the minudéproceedings of the board or committee in acance with applicable law. A
resolution consented to in writing, whether by fagke or other method of
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1)

transmitting legibly recorded messages, by alhefDirectors is as valid as if it had been passednaeeting of the Directors duly
called and held. A resolution may be in two or encounterparts which together are deemed to cotestine resolution in writing.

A resolution must be filed with the minutes of fireceedings of the directors and is effective endhte stated on it or on the latest
date stated on a counterpart.

All Directors of the Corporation shall have equating power.

Section 4 - Removal

One or more or all the Directors of the Corporatiagaty be removed with or without cause at any time bote of two-thirds of the
shareholders entitled to vote thereon, at a speweating of the shareholders called for that pugpos

a)

b)

Section 5 - Committees

The Directors may from time to time by resoluti@sijnate from among its members one or more comesitiand alternate
members thereof, as they deem desirable, eachstiogsof one or more members, with such powersaartidority (to the extent
permitted by law and these Bylaws) as may be pealid such resolution. The Board of Directors rdagignate one or more
directors as alternate members of any committee, way replace any absent or disqualified membangatmeeting of the
committee. In the absence or disqualification afember of the committee, the member or memberedhpresent at any meeting
and not disqualified from voting, whether or not &lee or they constitute a quorum, may unanimoagspoint another member of t
Board of Directors to act at the meeting in platary such absent or disqualified member. UnlbesAtrticles of Incorporation or
Bylaws state otherwise, the Board of Directors mpyoint natural persons who are not Directors teesen such committees
authorized herein. Each such committee shall s&trifee pleasure of the Board of Directors andamtgherwise stated by law, the
Articles of Incorporation of the Corporation or seeBylaws, shall be governed by the rules and atiguls stated herein regarding
Board of Directors. Any such committee, to theeexipermitted by law and to the extent providetharesolution of the Board of
Directors, shall have and may exercise all the psvaad authority of the Board of Directors in thanmagement of the business and
affairs of the Corporation, and may authorize tba of the Corporation to be affixed to all papshéch may require it.

Each Committee shall keep regular minutes of #isdactions, shall cause them to be recorded ibdbks kept for that purpose, and
shall report them to the Board at such times a8tierd may from time to time require. The Board tiee power at any time to
revoke or override the authority given to or aaa& by any Committee.

Unless the Board of Directors otherwise provideshecommittee designated by the Board of Direatoag make, alter and repeal
rules for the conduct of its business. In the abe®f such rules each committee shall condubtisiness in the same manner as the
Board of Directors conducts its business pursuaArticle 11 of these Bylaws.
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ARTICLE Ill: OFFICERS
Section 1 - Number, Qualification, Election and meaf Office

a) The Corporation’s officers shall have such titlad duties as shall be stated in these Bylaws amrasolution of the Board of
Directors which is not inconsistent with these Byda The officers of the Corporation shall conefsa president, secretary, treast
and also may have one or more vice presidentstanssecretaries and assistant treasurers anetheatofficers as the Board of
Directors may from time to time deem advisable.y Afficer may hold two or more offices in the Coration, and may or may not
also act as a Director.

b) The officers of the Corporation shall be electedh®yBoard of Directors at the regular annual nmgetif the Board following the
annual meeting of shareholders. The Board of Boreanay, if it so determines, choose a Chairpecddhe Board and a Vice
Chairperson of the Board from among its members.

C) Each officer shall hold office until the annual rtieg of the Board of Directors next succeedingdritier election, and until his or
her successor shall have been duly elected andigdasubject to earlier termination by his or ldeath, resignation or removal.

d) Any number of offices may be held by the same perdany vacancy occurring in any office of the Caration by death,
resignation, removal or otherwise may be filledtfoe unexpired portion of the term by the Boar@dwoEctors at any regular or
special meeting.

Section 2 - Resignation
Any officer may resign at any time by giving writt@otice of such resignation to the Corporation.
Section 3 - Removal

Any officer appointed by the Board of Directors mi@yremoved by a majority vote of the Board, eithigh or without cause, and a succes

appointed by the Board at any time, and any offtreassistant officer, if appointed by anothera#fi may likewise be removed by such

officer. Removal of an officer shall be withougprdice to the contractual rights of such offiagkany, with the Corporation.

Section 4 - Remuneration

The remuneration of the Officers of the Corporatioaly from time to time be determined by the Direstr, if the Directors decide, by the
shareholders.

Section 5 - Conflict of Interest

Each officer of the Corporation who holds anothifice or possesses property whereby, whether djrectindirectly, duties or interests mig
be created in conflict with his or her duties denests as an officer of the Corporation shallyiiting, disclose to the President the fact and
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the nature, character and extent of the conflict.
Section 6 - Powers and Duties of Officers

The officers of the Corporation shall have such @@xand duties in the management of the Corporasanay be prescribed in a resolution
by the Board of Directors and, to the extent nopisrvided, as generally pertain to their respeabiffiees, subject to the control of the Board
of Directors. The Board of Directors may requiny afficer, agent or employee to give securitytfe faithful performance of his or her
duties.

Section 7 - Appointing Attorneys and Agents; Votfgcurities of Other Entities

Unless otherwise provided by resolution adoptethieyBoard of Directors, the Chairperson of the Botlre President or any Vice President
may from time to time appoint an attorney or atéysior agent or agents of the Corporation, in #rmaaand on behalf of the Corporation, to
cast the votes which the Corporation may be edtitbecast as the holder of stock or other secsritieany other Corporation or other entity,
any of whose stock or other securities may be bglthe Corporation, at meetings of the holderdefdtock or other securities of such other
corporation or other entity, or to consent in vagtj in the name of the Corporation as such hotdeany action by such other corporation or
other entity, and may instruct the person or pessanappointed as to the manner of casting su@s watgiving such consents, and may
execute or cause to be executed in the name ahdhaif of the Corporation and under its corporatd er otherwise, all such written proxies
or other instruments as he or she may deem negessproper. Any of the rights set forth in thiscion 7 which may be delegated to an
attorney or agent may also be exercised directlghbyChairperson of the Board, the President o¥the President.

ARTICLE IV: SHARES OF STOCK
Section 1 - Certificate of Stock
a) The shares of the Corporation shall be represdatextrtificates or shall be uncertificated shares.

b) Every holder of stock represented by certificatesllde entitled to have a certificate signed byndhe name of the Corporation by
the Chairperson or Vice Chairperson of the BoarBioéctors, if any, or the President or a Vice Riest, and by the Treasurer or an
Assistant Treasurer, or the Secretary or an AsgiSacretary, of the Corporation certifying the fn@mof shares owned by such
holder in the Corporation. Any of or all the situma&s on the certificate may be a facsimile. Isecany officer, transfer agent or
registrar who has signed or whose facsimile sigedtas been placed upon a certificate shall haageckto be such officer, transfer
agent, or registrar before such certificate isaglsit may be issued by the Corporation with threesaffect as if such person were
such officer, transfer agent, or registrar at tateaf issue. Whenever any certificate is couigresl or otherwise authenticated by a
transfer agent or transfer clerk, and by a registinen a facsimile of the signatures of the officer agents, the transfer agent or
transfer clerk or the registrar of the Corporatioay be printed or lithographed upon the certifidgatkeu of the actual signatures. If
the Corporation uses facsimile signatures of
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c)

d)

a)

b)

its officers and agents on its stock certificatesannot act as registrar of its own stock, baitriansfer agent and registrar may be
identical if the institution acting in those dualpacities countersigns or otherwise authenticatgstock certificates in both
capacities. If any officer who has signed or whizesimile signature has been placed upon suchiicate, shall have ceased to be
such officer before such certificate is issuedhaty be issued by the Corporation with the sameeéte if he were such officer at the
date of its issue.

If the Corporation issued uncertificated sharegrasided for in these Bylaws, within a reasonabteetafter the issuance or transfer
of such uncertificated shares, and at least anntredreafter, the Corporation shall send the shddel a written statement certifying
the number of shares owned by such shareholdbei€orporation.

Except as otherwise provided by law, the rights alpliations of the holders of uncertificated sisaaad the rights and obligations
of the holders of certificates representing shafdhe same class and series shall be identical.

If a share certificate:

0] is worn out or defaced, the Directors shall, upmdpction to them of the certificate and upon soitter terms, if any, as
they may think fit, order the certificate to be calfed and issue a new certificate;

(i) is lost, stolen or destroyed, then upon proof begingn to the satisfaction of the Directors andrupad indemnity, if any
being given, as the Directors think adequate, tinedrs shall issue a new certificate; or

(iii) represents more than one share and the registerset gurrenders it to the Corporation with a writtequest that the
Corporation issue in his or her name two or moréfizates, each representing a specified numbehafes and in the
aggregate representing the same number of shaties esrtificate so surrendered, the Corporati@il slancel the certifica
so surrendered and issue new certificates in aancedwith such request.

Section 2 - Transfers of Shares

Transfers or registration of transfers of sharethefCorporation shall be made on the stock tratmfeks of the Corporation by the
registered holder thereof, or by his or her attprth@ly authorized by a written power of attorneggan the case of shares represe
by certificates, only after the surrender to thepdeation of the certificates representing suchreshavith such shares properly
endorsed, with such evidence of the authenticityuoch endorsement, transfer, authorization and otlagters as the Corporation n
reasonably require, and the payment of all stamkstier taxes due thereon.

The Corporation shall be entitled to treat the bolaf record of any share or shares as the absmluter thereof for all purposes
and, accordingly, shall not be bound to recognigelagal, equitable or other claim to, or interiestsuch share or shares on the part
of
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any other person, whether or not it shall have espor other notice thereof, except as otherwipeeggly provided by law.
Section 3 - Fractional Shares

Notwithstanding anything else in these Bylaws,@oeporation, if the Directors so resolve, will i@ required to issue fractional share
connection with an amalgamation, consolidationhexge or conversion. At the discretion of the Etives, fractional interests in shares may
be rounded to the nearest whole number, with fvastdf 1/2 being rounded to the next highest whalaber, or may be purchased for
cancellation by the Corporation for such consideraas the Directors determine. The Directors mhatgrmine the manner in which fractic
interests in shares are to be transferred andettetivto the Corporation in exchange for considenaaind a determination so made is binding
upon all shareholders of the Corporation. In cds@eholders having fractional interests in sh&iéso deliver them to the Corporation in
accordance with a determination made by the Directhe Corporation may deposit with the CorporaidRegistrar and Transfer Agent a
sum sufficient to pay the consideration payabléheyCorporation for the fractional interests inrsisasuch deposit to be set aside in trust for
such shareholders. Such setting aside is deemmagayment to such shareholders for the fractimetests in shares not so delivered wi
will thereupon not be considered as outstandingsaicti shareholders will not be considered to bestiaéders of the Corporation with resy
thereto and will have no right except to receiverpant of the money so set aside and deposited dglorery of the certificates for the shares
held prior to the amalgamation, consolidation, exae or conversion which result in fractional iests in shares.

ARTICLE V: DIVIDENDS
a) Except as otherwise provided by law, dividends ipayleclared and paid out of any funds availableetbg as often, in such
amounts, and at such time or times as the BoaBirettors may determine and shares may be isswedhfa and without

consideration to the Corporation’s shareholdett® ¢the shareholders of one or more classes orsserie

b) Except as otherwise provided by law, shares ofotexes or series may not be issued as a share divideshareholders of another
class or series unless such issuance is in acadeith the Articles of Incorporation and:

0] a majority of the current shareholders of the ctasseries to be issued approve the issue; or
(i) there are no outstanding shares of the class iessafrshares that are authorized to be issuediasdznd.

ARTICLE VI: BORROWING POWERS

a) The Directors may from time to time on behalf ¢é thorporation:
0] borrow money in such manner and amount, on sualrisgdrom such sources and upon such terms anditions as they
think fit,
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b)

(i) issue bonds, debentures and other debt obligagitimsr outright or as security for liability or adphtion of the Corporation
or another person, and

(iii) mortgage, charge, whether by way of specific aatfttg charge, and give other security on the ua#iert, or on the whol
or a part of the property and assets of the Cotjporgboth present and future).

A bond, debenture or other debt obligation of tlrep@ration may be issued at a discount, premiuptlmerwise, and with a special
privilege as to redemption, surrender, drawingtaient of or conversion into or exchange for sharasther securities, attending
and voting at shareholder meetings of the Corpamatppointment of Directors or otherwise, and limayts terms be assignable free
from equities between the Corporation and the gersevhom it was issued or a subsequent holdeedttieall as the Directors may

determine.

ARTICLE VII: FISCAL YEAR

The fiscal year end of the Corporation shall bedixand shall be subject to change, by the BoaRlrettors from time to time, subject to
applicable law.

ARTICLE VIII: CORPORATE SEAL

The corporate seal, if any, shall be in such fosnstzall be prescribed and altered, from time tetiny the Board of Directors. The use of a
seal or stamp by the Corporation on corporate decusnis not necessary and the lack thereof shalhremy way affect the legality of a

corporate document.

a)

ARTICLE IX: AMENDMENTS

Section 1 - By Shareholders.

All Bylaws of the Corporation shall be subject teeation or repeal, and new Bylaws may be mada ajority vote of the shareholders
at any annual meeting or special meeting calledHhat purpose.

Section 2 - By Directors.

The Board of Directors shall have the power to makiept, alter, amend and repeal, from time to tiyaws of the Corporation.

ARTICLE X: DISCLOSURE OF INTEREST OF DIRECTORS

A Director who is, in any way, directly or indirgcinterested in an existing or proposed contradtansaction with the Corporation
or who holds an office or possesses property wiyedikectly or indirectly, a duty or interest mighe¢ created to conflict with his or
her duty or interest as a Director, shall declhgertature and extent of his or her interest in @oettract or transaction or of the

conflict with his or her duty and interest as adotor, as the case may be.
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b)

c)

d)

A Director shall not vote in respect of a contractransaction with the Corporation in which hénigrested and if he does so his or
her vote will not be counted, but he will be couhite the quorum present at the meeting at whictvtite is taken. The foregoing
prohibitions do not apply to:

0] a contract or transaction relating to a loan toGleporation, which a Director or a specified cagimn or a specified firm
in which he has an interest has guaranteed orgdaimguaranteeing the repayment of the loan orgfatte loan;

(i) a contract or transaction made or to be made wifbrdhe benefit of a holding corporation or a sidiary corporation of
which a Director is a director or officer;

(iii) a contract by a Director to subscribe for or undéenshares or debentures to be issued by the @aipo or a subsidiary
of the Corporation, or a contract, arrangementargaction in which a Director is directly or irelitly interested if all the
other Directors are also directly or indirectlyardsted in the contract, arrangement or transaction

(iv) determining the remuneration of the Directors;
(v) purchasing and maintaining insurance to cover Dirscagainst liability incurred by them as Direstoor
(vi) the indemnification of a Director by the Corporatio

A Director may hold an office or place of profittivithe Corporation (other than the office of Auditd the Corporation) in
conjunction with his or her office of Director ftre period and on the terms (as to remunerati@th@rwise) as the Directors may
determine. No Director or intended Director wil disqualified by his or her office from contragtiwith the Corporation either wi
regard to the tenure of any such other office acelof profit, or as vendor, purchaser or othervdasé, no contract or transaction
entered into by or on behalf of the Corporatiomhich a Director is interested is liable to be \aady reason thereof.

A Director or his or her firm may act in a professal capacity for the Corporation (except as Auditicthe Corporation), and he or
his or her firm is entitled to remuneration for fassional services as if he were not a Director.

A Director may be or become a director or otheiceffor employee of, or otherwise interested inpgporation or firm in which the
Corporation may be interested as a shareholdetherwise, and the Director is not accountable éGlrporation for remuneration
or other benefits received by him as director ceffior employee of, or from his or her interestlig, other corporation or firm, unle
the shareholders otherwise direct.

ARTICLE XI: ANNUAL LIST OF OFFICERS, DIRECTORS ANIREGISTERED AGENT

The Corporation shall, within sixty days after fiieg of its Articles of Incorporation with the
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Secretary of State, and annually thereafter oretorb the last day of the month in which the anrsigey date of incorporation occurs each
year, file with the Secretary of State a list sfptesident, secretary and treasurer and all @fifectors, along with the post office box or sti
address, either residence or business, and a désigof its resident agent in the state of Nevasiach list shall be certified by an officer of

the Corporation.

ARTICLE XII: INDEMNITY OF DIRECTORS, OFFICERS, EMEOYEES AND AGENTS

Section 1 - Indemnification of Directors and Offise

a) Indemnification of Directors and Officers

(i)

(ii)

For purposes of this Article, (A) “Indemniteshall mean each director or officer who was or p@dy to, or is threatened
be made a party to, or is otherwise involved ity, Broceeding (as hereinafter defined), by reasdhefact that he or she is
or was a director, officer, employee or agent (idahg, without limitation, as a trustee, fiduciaggiministrator or manager)
of the Corporation or member, manager or managiegber of a predecessor limited liability companaffitiate of such
limited liability company or is or was serving inyacapacity at the request of the Corporation disextor, officer,
employee or agent (including, without limitatiors, atrustee, fiduciary administrator, partner, mends manager) of, or in
any other capacity for, another corporation or pastnership, joint venture, limited liability compg trust, or other
enterprise; and (B) “Proceeding” shall mean angdtened, pending, or completed action, suit orgeding (including,
without limitation, an action, suit or proceeding dr in the right of the Corporation), whether tieriminal, administrative,
or investigative.

Each Indemnitee shall be indemnified and held hesmby the Corporation to the fullest extent peediby the laws of tr
State of Nevada, against all expense, liability lmsd (including, without limitation, attorneys’dg, judgments, fines, taxes,
penalties, and amounts paid or to be paid in sedie) reasonably incurred or suffered by the Ind&arin connection with
any Proceeding; provided that such Indemnitee eitheot liable pursuant to Nevada Revised Stat8&egion 78.138 or
acted in good faith and in a manner such Indemmé@asonably believed to be in or not opposed td#st interests of the
Corporation and, with respect to any Proceedingitheriminal in nature, had no reasonable causelieve that his or her
conduct was unlawful. The termination of any Peatirg by judgment, order, settlement, convictiomjpon a plea ofiolo
contendere or its equivalent, does not, of itself, create espmption that the Indemnitee is liable pursuaMdgada Revise
Statutes Section 78.138 or did not act in goodh faitd in a manner in which he or she reasonabig\eal to be in or not
opposed to the best interests of the Corporatiothat, with respect to any criminal proceedingohshe had reasonable
cause to believe that his or her conduct was unlawifhe Corporation shall not indemnify an Indetaaifor any claim,
issue or matter as to which the Indemnitee has hdpriged by a court of competent jurisdictioneaéixhaustion of all
appeals therefrom, to be liable to the
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b)

c)

d)

(i)

(iv)

Corporation or for any amounts paid in settlemerthe Corporation, unless and only to the extesttte court in which th
Proceeding was brought or other court of compéteisdiction determines upon application that iawiof all the
circumstances of the case, the Indemnitee is fainty reasonably entitled to indemnity for such am®as the court deems
proper. Except as so ordered by a court and fearaement of expenses pursuant to this Sectioamindication may not
be made to or on behalf of an Indemnitee if a fadjldication establishes that his or her actswissions involved
intentional misconduct, fraud or a knowing violatiof law and was material to the cause of actintwithstanding
anything to the contrary contained in these Bylavesdirector or officer may be indemnified for erpes incurred in
defending any threatened, pending, or completédraciuit or proceeding (including without limitati, an action, suit or
proceeding by or in the right of the Corporatiomhether civil, criminal, administrative or investiiye, that such director or
officer incurred in his or her capacity as a shaladér.

Indemnification pursuant to this Section shall amm as to an Indemnitee who has ceased to bectaliror officer of the
Corporation or member, manager or managing menfteepoedecessor limited liability company or aétk of such limited
liability company or a director, officer, employesgyent, partner, member, manager or fiduciary rofp @erve in any other
capacity for, another corporation or any partngrsjoint venture, limited liability company, trugtt other enterprise and
shall inure to the benefit of his or her heirs,@x)ers and administrators.

The expenses of Indemnitees must be paid by theaCation or through insurance purchased and maiddby the
Corporation or through other financial arrangememasie by the Corporation, as such expenses argeédcand in advance
of the final disposition of the Proceeding, upoceipt of an undertaking by or on behalf of sucheimaitee to repay the
amount if it is ultimately determined by a courtogimpetent jurisdiction that he or she is not Edito be indemnified by
the Corporation. To the extent that an Indemngesiccessful on the merits or otherwise in defefisay Proceeding, or
the defense of any claim, issue or matter thethenCorporation shall indemnify him or her agamgbenses, including
attorneys’ fees, actually and reasonably incumellyi him or her in connection with the defense.

Indemnification of Employees and Other Persorfhe Corporation may, by action of its Board afedtors and to the extent

provided in such action, indemnify employees artppersons as though they were Indemnitees.

Non-Exclusivity of Rights. The rights to indemnification provided in thistile XII shall not be exclusive of any other righhat

any person may have or hereafter acquire undesiayte, provision of the Articles of Incorporationthese Bylaws, agreement,
vote of shareholders or directors, or otherwise.

Insurance The Corporation may purchase and maintain ingeran make other financial
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arrangements on behalf of any Indemnitee for aalyillty asserted against him or her and liabilityl @xpenses incurred by him or
her in his or her capacity as a director, offieanployee, member, managing member or agent, anguasit of his or her status as
such, whether or not the Corporation has the aiffhimrindemnify him or her against such liabileyd expenses.

e) Other Financial Arrangement3he other financial arrangements which may beertadthe Corporation may include the following
(i) the creation of a trust fund; (ii) the establizent of a program of self-insurance; (iii) thews@ny of its obligation of
indemnification by granting a security interesotier lien on any assets of the Corporation; avidifie establishment of a letter of
credit, guarantee or surety. No financial arrangeihmade pursuant to this subsection may providegtion for a person adjudged
by a court of competent jurisdiction, after exharsof all appeals therefrom, to be liable for mttenal misconduct, fraud, or a
knowing violation of law, except with respect toradcement of expenses or indemnification ordered bgurt.

f) Other Matters Relating to Insurance or FinanciabAgements Any insurance or other financial arrangement nateehalf of a
person pursuant to this Section 1 may be provigetthd Corporation or any other person approvecbyBoard of Directors, even if
all or part of the other person’s stock or othausities is owned by the Corporation. In the alesenf fraud, (i) the decision of the
Board of Directors as to the propriety of the teand conditions of any insurance or other finanaighngement made pursuant to
this Section 1 and the choice of the person toigeothe insurance or other financial arrangemeobiglusive; and (ii) the insurance
or other financial arrangement is not void or vbidsand does not subject any director approving [tersonal liability for his actiot
even if a director approving the insurance or oftmancial arrangement is a beneficiary of the rasge or other financial
arrangement.

Section 2 - Amendment. The provisions of this AetiXIl relating to indemnification shall constituéecontract between the Corporation
and each of its directors and officers which mayrealified as to any director or officer only withet person’s consent or as specifically
provided in this Section 2. Notwithstanding anlgestprovision of these Bylaws relating to their ah@ent generally, any repeal or
amendment of this Article XIl which is adverse twyalirector or officer shall apply to such directorofficer only on a prospective basis,
and shall not limit the rights of an Indemniteartdemnification with respect to any action or fafluo act occurring prior to the time of
such repeal or amendment. Notwithstanding any gitwrision of these Bylaws (including, without litation, Article 1X), no repeal or
amendment of these Bylaws shall affect any orfathis Article XII so as to limit or reduce the iahnification in any manner unless
adopted by (i) the unanimous vote of the directdithe Corporation then serving, or (ii) by the igeblders as set forth in Article 1X;
provided that no such amendment shall have a itveseffect inconsistent with the preceding seoéen

ARTICLE XIll: FORUM FOR ADJUDICATION OF DISPUTES

To the fullest extent permitted by law, and unligsCorporation consents in writing to the selectiban alternative forum, the Eighth
Judicial District Court of Clark County, Nevada,
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shall be the sole and exclusive forum for (a) aegétive action or proceeding brought in the namgght of the Corporation or on its
behalf, (b) any action asserting a claim for breafcany fiduciary duty owed by any director, officemployee or agent of the Corporation to
the Corporation or the Corporation’s sharehold@)sany action arising or asserting a claim arigingsuant to any provision of Nevada
Revised Statutes Chapters 78 or 92A or any pravisfdhe Articles of Incorporation or these Bylasrgd) any action asserting a claim
governed by the internal affairs doctrine, inclugliwithout limitation, any action to interpret, dppenforce or determine the validity of the
Articles of Incorporation or these Bylaws. Any g@n or entity purchasing or otherwise acquiring swgrest in shares of capital stock of the
Corporation shall be deemed to have notice of amdented to the provisions of this Article XIII.

ARTICLE XIV: MISCELLANEOUS

Section 1 - Manner of Notice. Except as otherwiswiged herein or permitted by applicable law, cesito directors and shareholders
shall be in writing and delivered personally or i@@ito the directors or shareholders at their sxfdre appearing on the books of the
Corporation. Without limiting the manner by whichtice otherwise may be given effectively to shatéérs, and except as prohibitec
applicable law, any notice to shareholders givethieyCorporation under any provision of applicdbig, the Articles of Incorporation,
these Bylaws shall be effective if given by a stngtitten notice to shareholders who share an addfeonsented to by the shareholders
at that address to whom such notice is given. gugh consent shall be revocable by the sharehbjderitten notice to the Corporatio
Any shareholder who fails to object in writing teetCorporation, within 60 days of having been giwgitten notice by the Corporation

its intention to send the single notice permittader this Section 1, shall be deemed to have cteden receiving such single written
notice. Notice to directors may be given by tefgen telephone or other means of electronic trassion.

Section 2 - Waiver of Notice of Meetings of Shaielees, Directors and Committees. Any waiver oficetgiven by the person entitled
to notice, whether before or after the time stalbedein, shall be deemed equivalent to noticeerfgtance of a person at a meeting shall
constitute a waiver of notice of such meeting, pkeenen the person attends a meeting for the eggnégpose of objecting, at the
beginning of the meeting, to the transaction of bnginess because the meeting is not lawfully dadteconvened. Neither the business
to be transacted at nor the purpose of any regulgpecial meeting of the shareholders, directorsjembers of a committee of directors
need be specified in a waiver of notice.

Section 3 - Form of Records. Any records maintaimgthe Corporation in the regular course of itsibess, including its stock ledger,
books of account, and minute books, may be kepbohy means of, or be in the form of, any inforimatstorage device or method,
provided that the records so kept can be convémtedtlearly legible paper form within a reasonatiiee.

Section 4 —Supermajority Approval. Notwithstanding anythingth@ contrary contained in these Bylaws or thedfat of Incorporatior
(1) the sale, transfer and other disposition oftaftially all of the Corporation’s properties g29la merger or consolidation of the
Corporation shall require the approval by an aféitive vote of not less than two-thirds of
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the Corporation’s issued and outstanding sharesvitfistanding anything to the contrary containethiese Bylaws or the Articles of
Incorporation, the following actions may be takgrtlie Corporation only upon the approval of twadkiof the directors present at a
meeting at which a quorum is present: (1) any valgndissolution or liquidation of the Corporatid@) the sale of all or substantially all
of the assets of the Corporation and (3) the fibhg voluntary petition of bankruptcy by the Cargimon.

Section 5 - Breach of Fiduciary Duty. No directorofficer of the Corporation shall be personalbblie to the Corporation or any of its
shareholders for damages for breach of fiduciaty ds a director or officer involving any act orission of any such director or officer;
provided, however, that the foregoing provisionlishat eliminate or limit the liability of a direot or officer (i) for acts or omissions
which involve intentional misconduct, fraud or aoking violation of the law, or (ii) the paymentdif/idends in violation of

Section 78.300 of the Nevada Revised Statutes. r&pgal or modification of this Bylaw by the shaoketers of the Corporation shall be
prospective only, and shall not adversely affegtlanitations on the personal liability of a director officer of the Corporation for acts
or omissions prior to such repeal or modification.

Section 6 - Provisions Contrary to Law. Any artjdection, subsection, subdivision, sentence, elaarsphrase of these Bylaws which is
contrary to or inconsistent with any applicableyismns of law, shall not apply so long as saidvisions of law shall remain in effect,
but such result shall not affect the validity opbgability of any other portions of these Bylaws.
CERTIFIED TO BE THE BYLAWS OF:
SCIO DIAMOND TECHNOLOGY CORPORATION

per:
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