EDGAROnline

SCIO DIAMOND TECHNOLOGY CORP

FORM 8-K

(Current report filing)

Filed 11/04/14 for the Period Ending 10/29/14

Address 411 UNIVERSITY RIDGE, SUITE D
GREENVILLE, SC 29601
Telephone 864.346.2733
CIK 0001488934
Symbol SCIO
SIC Code 3290 - Abrasive, Asbestos, And Miscellaneous
Industry  Constr. - Supplies & Fixtures
Sector Capital Goods
Fiscal Year 03/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event report€ttober 29, 2014

SCIO DIAMOND TECHNOLOGY CORPORATION

(Exact name of registrant as specified in its arart

Nevada 000-54529 45-3849662
(State or other jurisdiction of incorporatic (Commission File Numbe (IRS Employer Identification No

411 University Ridge Suite D
Greenville, SC 29601
(Address of principal executive office (Zip Code)

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

Not applicable
(Former name or former address, if changed sirstadgport)

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

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule€{l#) under the Exchange Act (17 CFR 240.14d-2(b))

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




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensaton
Arrangements of Certain Officers.

On October 29, 2014 the Board of Directors (tlBoard ") of Scio Diamond Technology Corporation (th€bmpany”) appointed Jonath
M. Pfohl, 48, as the Chief Financial Officer of tBempany. Mr. Pfohl was appointed as the Compa@Hief Financial Officer on March
2013, was terminated on June 11, 2014, and retum#éte Company on June 25, 2014 as Acting Chiedufrgial Officer. Mr. Pfohl served
Interim Chief Financial Officer of the Company fratanuary 16, 2013 to March 4, 2013 and beforestwated since December 19, 2012 ¢
independent contractor providing accounting, firmmand related services to the Company through tisudting company Rose Cre
Associates LLC. Mr. Pfohl has more than 25 yearnaincial and management experience. Before jgitiie Company, he served as CE!
Wireless Express LLC, one of Sprimtlargest independent distribution partners, froecénber 2009 to October 2013. Prior to Wire
Express, Mr. Pfohl was CFO of Main Street Broadb&ah, a privately held wireless broadband servicevjger, from June 2009
December 2009; CFO of Movida Cellular LLC, a mobiigual network provider; and a Vice PresidenthvitirGate PCS, Inc., a provider
wireless personal communications services. Mr. Rfah a BS-Management and an MBA-Finance from thigdJsity of Buffalo.

There were no arrangements or understandings purdgaawhich Mr. Pfohl was appointed as Chief Finah®©fficer . There are n
arrangements or understandings between Mr. Pfamdl any other persons pursuant to which Mr. Pfefds selected as an officer, no far
relationships between Mr. Pfoh&ind any directors or executive officers of the Camyp and no transactions to which the Company was
a participant in which Mr. Pfohl or any related @t has or had a direct or indirect material irgerequired to be reported pursuant to
404(a) of Regulation S-K promulgated under the 8tes Act of 1933, as amended.

Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

On October 29, 2014 the Company held its annuatingeef stockholders (the 2014 Annual Meeting”). At the 2014 Annual Meeting, t
stockholders of the Company approved the amendmedtrestatement of the Company’s bylaws as destiineghe Companyg proxy
statement filed with the U.S. Securities and Exg@a@ommission (the Commission”) on October 6, 2014.

The foregoing summary of the CompasmBecond Amended and Restated Bylaws is qualifiés ientirety by reference to the full text of
Second Amended and Restated Bylaws, a copy of visifiled as Exhibit 3.1 hereto.




Item 5.07. Submission of Matters for a Vote of Secity Holders
Set forth below are the matters the Company’s $toiclers voted on at the 2014 Annual Meeting anditta voting results.

Proposal No. 1: Election of Directors. All seven nominees for director were elected torador a oneyear term and to serve until the r
annual meeting in which their successors are electe if earlier, until their retirement, resigitat or removal. The results of the elec
were as follows:

Name of Director For Withheld Broker Non-Votes
James A. Korn 10,376,127 542,464 6,666,717
Karl V. Leaverton 10,833,522 85,069 6,666,717
Bruce M. Likly 10,556,127 362,464 6,666,717
Gerald A. McGuire 9,560,922 1,357,669 6,666,717
Bernard M. McPheely 10,865,905 52,686 6,666,717
Lewis T. Smoak 10,853,522 65,069 6,666,717
Benjamin Wolkowitz 10,863,522 55,069 6,666,717

Proposal No. 2: Amendment and Restatement of Bylaws. The stockholders approved the amendment and restateof the Companyg’bylaws
as described in Item 5.03 above. The results ofde were as follows:

For Against Abstain Broker Non-Votes
10,865,503 51,163 789,126 6,666,717

Proposal No. 3: Advisory Vote on Executive Compensation . The stockholders approved, on a rfmomeing, advisory basis, the compensatic
the Company’s named executive officers, as disdipsesuant to the compensation disclosure ruléseo€Commission. The results of the non-
binding, advisory vote were as follows:

For Against Abstain Broker Non-Votes
10,044,947 84,581 789,126 6,666,717

Proposal No. 4: Advisory Vote on Frequency of Executive Compensation Vote. The stockholders recommended, on a howling, advisor
basis, that the Company hold future rmneing, advisory votes on executive compensati@neyear. The results of the advisory vote \
as follows:

Every Year Every Other Year Every Three Years Abstain Broker Non-Votes
9,241,683 1,622,383 12,925 1,600 6,666,717

The Board has considered these results and deeintirat the Company should hold a rmnding, advisory vote on the frequency
advisory votes on executive compensation every yeél the next required advisory vote on the frexgey of advisory votes on execut
compensation.

Proposal No. 5:; Ratification of Independent Registered Public Accounting Firm. The stockholders ratified the appointment of Ch&ekaer
LLP as the Compang’independent registered public accounting firmtif@r fiscal year ending March 31, 2015. The votahmnratificatiol
was as follows:

For Against Abstain
10,874,355 40,636 3,600




Item 9.01 Financial Statements and Exhibits.

(@) Not applicable.
(b) Not applicable.
(c) Not applicable.
(d) Exhibits.

Exhibit No. Description

3.1 Second Amended and Restated Bylaws, effe€ictober 29, 2014




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, the registrant hgsodwsed this report to
signed on its behalf by the undersigned, hereuunly alithorized.

SCIO DIAMOND TECHNOLOGY CORPORATION
(Registrant’

Date: November 3, 2014 By:/s/ Gerald McGuire

Gerald McGuire
President and Chief Executive Officer
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Exhibit 3.1

SECOND AMENDED AND RESTATED ByLAWS
OF

Scio DIAMOND TECHNOLOGY CORPORATION

ARTICLE | - OFFICES

Section |. Registered Agent and Office. The registered office of the corporation is lechat 2213 Renaissance Drive, Las Ve
Nevada 89119, and the registered agent at theraéoiioned address is CSC Services of Nevada, The.registered office of the corporat
may be, but need not be, identical with the priatgffice in the State of Nevada, and the addrésiseoregistered office may be changed f
time to time by the board of directors.

Section 2. Principal Place of Business The principal office of the corporation is loedtat 411 University Ridge, Greenville,
29650.

Section 3. Other Places of Business The corporation may have other such places einkss, either within or without the State
Nevada as the board of directors may designate threabusiness of the corporation may require fiore to time.

ARTICLE Il - STOCKHOLDERS ' M EETINGS

Section I. Annual Meetings. The annual meeting of the stockholders shalhéld on such day at such place as the directoi§
determine, for the purpose of electing directors fam the transaction of such other business ascoaye before the meeting. If the elec
of directors shall not be held at the time desigddor the annual meeting of stockholders or atadjpurnment thereof, the board of direc
shall cause the election to be held at a speciatingeof the stockholders as soon thereafter agezoant.

Section 2. Special Meetings. Special meetings of the stockholders, for amppse or purposes, unless otherwise prescribedahyta
may be called by the president or the board otcthirs or by the written demand of 25% or more efstockholders.

Section 3. Place of Meeting. The board of directors may designate any pleiteer within or without the State of Nevada, as plac
of meeting for any annual meeting, or for any splemieeting called by the board of directors. If designation is made, or if a spe
meeting be otherwise called, the place of meetimgl e the principal office of the corporation,tkany meeting may be adjournec
reconvene at any place designated by vote of arityagd the shares represented thereat.

Section 4. Notice of Meeting. Written notice stating the place, day and hduthe meeting and, in case of a special meeting
purpose or purposes for which the meeting is caibdll be delivered not less than 10 days beforkess a longer minimum notice perio
required by law, nor more than 60 days before tite df the meeting either personally or by magash stockholder of record entitled to \
at the meeting. If mailed, such notice shall bended to be delivered when deposited in a postepéficofficial depository under the exclus
care and custody of the United States Postal Seraddressed to the stockholder at his addressappéars on the stock record books o
corporation, with postage thereon prepaid.

Section 5. Waiver of Notice by Stockholders. Whenever any notice whatever is required to ivergto any stockholder of t
corporation under the provisions of these bylawsrater the provisions of the articles of incorpiamabr under the provisions of any statul
waiver thereof in writing, signed at any time, whieat before or after the time of meeting, by theslsholder entitled to such notice, shall
deemed equivalent to the giving of such noticetedance of a person at a meeting of stockholdemerson or by proxy constitutes a wa
of




notice of the meeting, except when the stockhcddiends the meeting for the express purpose ottihjg at the beginning of the meeting
the transaction of any business because the mastirg lawfully called or convened.

Section 6. Action by Stockholders Without a Meeting. Any action required or permitted to be takearagnnual or special meeting
stockholders may be taken without a meeting, withwior notice and without a vote, if a majority thie stockholders entitled to vote there
or any different proportion of voting power requir®r such action at a meeting, consent thereteriting.

Section 7. Fixing of Record Date. For the purpose of determining stockholderstledtito notice of or to vote at any meeting
stockholders or any adjournment thereof, or ewtitereceive payment of any dividend or other thstion or allotment of any rights, or
order to make a determination of stockholders fgr @her lawful purpose, the board of directorshaf corporation may fix, in advance, a (
as the record date for any such determinationawksétolders, such date in any case to be not mare 0 nor less than 10 days prior to
date of any proposed meeting of stockholders, nmrenthan 60 days before any other action. In reneshall the stock transfer books
closed. When a determination of stockholders ledtito vote at any meeting of stockholders has Imeade as provided in this Section, s
determination shall be applied to any adjournméetdof, unless the board of directors fixes a negond date under this Section for
adjourned meeting.

Section 8. Quorum . A majority of the outstanding shares of the cogpion entitled to vote, represented in persobyoproxy, sha
constitute a quorum at a meeting of stockhold@tse stockholders present in person or by proxyel sneeting may continue to do busir
until adjournment notwithstanding the withdrawal efough stockholders to leave less than a quortihbugh less than a quorum of
outstanding shares are represented at a meetimgjaxity of the shares so represented may adjcwenrteeting from time to time withc
further notice. At such adjourned meeting at whaduorum shall be present or represented, anypdssimay be transacted which might |
been transacted at the meeting as originally called

Section 9. Proxies. At all meetings of stockholders, a stockholdaitked to vote may vote by proxy appointed by steckholder or b
his authorized agent or representative. No prévall e valid after six months from the date ofatecution, unless otherwise provided in
proxy, and in no event after seven years of the dhits execution.

Section 10. Voting of Shares. Each outstanding share entitled to vote shaéii#led to one vote upon each matter submitteal tote
at a meeting of stockholders.

Section 11. List of Stockholders. A complete list of the stockholders entitled @wote at each meeting of stockholders or
adjournment thereof, arranged in alphabetical orded showing the address of each stockholder lechumber of shares registered in
name of each stockholder shall be prepared byffileoor agent of the corporation having chargehaf stock transfer books. Such list <
be produced at the time and place of the meetimipglthe whole time thereof, and be subject toitispection of any stockholder. Such
shall beprima facie evidence as to who are the stockholders entitlekamnine the list and to vote at the meeting.

Section 12. Reimbursement of Certain Stockholder Expenses The board of directors shall cause the Companyeimburse
stockholder or group of stockholders (together, ‘thdominator ") for reasonable expenses Expenses”) incurred in connection wi
nominating one or more candidates in a contestectieh of directors to the Compasyboard of directors, including, without limitatj
printing, mailing, legal, solicitation, travel, agitising and public relations expenses, so lonfpasne or more candidates nominated b
Nominator are elected to the board of directorssfbckholders are not permitted to cumulate thefes for directors, (c) the election occu
concurrent with or after this bylas’adoption, and (d) doing so would not cause thecttirs to violate their fiduciary duties to thenqmany
The amount paid to a Nominator under this bylaweispect of a contested election shall not exceeduthount expended by the Compar
connection with such election.




ARTICLE Il - B 0OARD OF DIRECTORS
Section |. General Powers. The business and affairs of the corporationl ffeamanaged by its board of directors.

Section 2. Number, Tenure and Qualifications. The number of directors of the corporation sball7. Each director shall hold off
until the annual meeting of stockholders next folltg his election and until his successor is elced qualified, or until his dea
resignation or removal if that should sooner occur.

Section 3. Vacancies. Any vacancy occurring in the board of directonsl @any directorship to be filled by reason of atréase in tr
number of directors may be filled by election atmmual meeting or at a special meeting of stoalédrslcalled for the purpose or, in the e
such vacancy is not so filled by the stockholdbysappointment by a majority vote of the directthren in office, though less than a quor
A director appointed to fill a vacancy shall senrdil the annual meeting of stockholders next folleg his election and until his successt
elected and qualified, or until his death, resigmabr removal if that should sooner occur.

Section 4. Regular Meetings. The board of directors may from time to timevide by resolution the time and place, either withi
without the State of Nevada, for the holding ofuilag meetings of the board of directors. Such l@gmeetings may be held without ot
notice than such resolution.

Section 5. Special Meetings. Special meetings of the board of directors maychlled by or at the request of the chairman e
president or of the secretary or any one of thectlirs. The person or persons calling such meatingfix any time or place for holding &
special meeting of the board of directors calledHgm.

Section 6. Notice of Meeting. Notice of any special meeting shall be giveteast 72 hours prior thereto by written notice \hiec
personally or mailed to each director at the adddesignated by him for that purpose or, if nongeisignated, at his last known address «
telegram. If mailed, such notice shall be deenoebet delivered when deposited so addressed intaoffe or official depository under t
exclusive care and custody of the United StatesaP8srvice, with postage thereon prepaid.

Section 7. Waiver of Notice by Directors. Whenever any notice whatever is required to ilkergto any director of the corporat
under the provisions of these bylaws or under tlawipions of the articles of incorporation or undlee provisions of any statute, a wa
thereof, in writing, signed at any time, whethefdpe or after the time of meeting, by the directmtitled to such notice, shall be dee:
equivalent to the giving of such notice. The attarce of a director at a meeting shall constitut#adver of Notice of such meeting exc
where a director attends a meeting for the expgpasgsose of objecting to the transaction of any mess$ because the meeting is not law
called or convened. Neither the business to msa@ted at, nor the purpose of, any regular oriapmeeting of the board of directors nee:
specified in the notice or waiver of notice of sucheting.

Section 8. Quorum . A majority of the directors then in office shatinstitute a quorum for the transaction of busiresany meeting
the board of directors; but though less than suarum is present at a meeting, a majority of theadors present may adjourn the mee
from time to time without further notice.

Section 9. Presence by Means of Telephone A director shall be deemed to be present inqueet a meeting of the directors if
participates in the meeting by means of conferermephone or similar communications equipment byamseof which all perso
participating in the meeting can hear each other.

Section 10. Manner of Acting . The act of the majority of the directors presstrd meeting at which a quorum is present shathéec
of the board of directors, unless the act of atgreaumber is required by statute.

Section 11. Action by Directors Without a Meeting . Any action required or permitted to be takeraay meeting of the board
directors or any committee thereof may be takehavuit a meeting if, before or after the actionnaimbers of the board or of the commit
as the case may be, shall have signed a writteseodn Any such written consents shall be filechvtite minutes of the proceedings of
board or the committee.




Section 12. Compensation. The board of directors, by affirmative vote ofnajority of the directors then in office, and Bpective ¢
any personal interest of any of its members, méghtish reasonable compensation of all directorséwvices to the corporation as direct
officers or otherwise, or may delegate such authéoian appropriate committee.

Section 13. Presumption of Assent A director of the corporation who is presenaaheeting of the board of directors or a comm
thereof at which action on any corporate mattetaken shall be presumed to have assented to timn daken unless his dissent shal
entered in the minutes of the meeting or unlesshad file his written dissent to such action witte person acting as the secretary o
meeting before the adjournment thereof or shalvfmd such dissent by registered mail to the segrethithe corporation immediately af
the adjournment of the meeting. Such right toafisshall not apply to a director who voted in fawbsuch action.

Section 14. Committees. The board of directors may, by resolution padsgéd majority of the whole board, designate onenore
committees, each committee to consist of one oenobithe directors of the corporation. The boawd/ rdesignate one or more director
alternate members of any committee, who may repdageabsent or disqualified member at any meetinthe® committee. The board
directors shall have the power at any time toviltancies in, to change the membership of, orgohdirge any such committee, or to desi¢
additional committees. The board of directors Id@be the power to appoint employees of the catjgmm who are not members of the b
of directors to serve as advisory, nasting consultants to any such committees. Any mittee, to the extent provided in the resolutiof
the board creating such committee and subjectdintitations provided by statute, shall have aray mxercise the powers of the whole b
of directors in the management of the businessaffaits of the corporation.

Section 15. Dividends . Subject always to the provisions of law and dhtécles of incorporation, the board of directonsil have ful
power to determine whether any, and if any, what p&any, funds legally available for the paymeftdividends shall be declared
dividends and paid to stockholders; the divisiontha& whole or any part of such funds of the corfionashall rest wholly within the lawf
discretion of the board of directors, and it shmalt be required at any time, against such disaretio divide or pay any part of such fu
among or to the stockholders as dividends or otiservand the board of directors may fix a sum whigy be set aside or reserved over
above the capital paid in of the corporation askimgy capital for the corporation or as a reserveafoy proper purpose, and from time to t
may increase, diminish, and vary the same in iselaibe judgment and discretion.

ARTICLE IV - OFFICERS

Section I. Number . The board of directors, as soon as practicaitée tne election thereof held in each year, shlgtt a president,
secretary and a treasurer, and from time to timg ef@ct one or more vice presidents and such assisecretaries, assistant treasurer:
such other officers, agents and employees as itdeagn proper. All offices may be held by the saerwrson.

Section 2. Election and Term of Office. Each officer shall hold office for the term fahich he was elected and until his succe
shall have qualified or until his death or untilstell resign or shall have been removed in thenmahereinafter provided.

Section 3. Removal. Any officer or agent elected or appointed by Hoard of directors may be removed by the boardimactors
whenever in its judgment the best interests ottrporation will be served thereby, but such rerhetiall be without prejudice to the conti
rights, if any, of the person so removed. Electiomppointment shall not of itself create contrégttts.

Section 4. Vacancies. A vacancy in any principal office because ofteaesignation, removal, disqualification or othise shall b
filled by the board of directors for the unexpigattion of the term.

Section 5. Chairman . The chairman shall preside at all meetings efstockholders and the board of directors, and stleér duties ¢
may be prescribed by the board of directors frametto time.




Section 6. President. The president shall be the principal executiffee@r of the corporation and, subject to the cohtf the board ¢
directors, shall in general supervise and contilobfathe business and affairs of the corporatidte shall, in the absence of the chairr
preside at meetings of the stockholders and boladirectors. He may sign, with the secretary oy ather proper officer of the corporat
thereunto authorized by the board of directorstifazates for shares of the corporation, any deexsrtgages, bonds, contracts, or @
instruments which the board of directors has aitbdrto be executed, except in cases where théngigand execution thereof shall
expressly delegated by the board of directors othiege bylaws or some other law to be otherwiseesigpr executed, and in general ¢
perform all duties incident to the office of presid and such other duties as may be prescribekedydard of directors from time to time.

Section 7. Vice President. In the absence of the president, or in the egkhts death or inability to act, the vice presijef any, or i
more than one, then in the order designated bydlaed of directors, shall perform the duties of pinesident, and when so acting, shall |
all the powers of and be subject to all the restms upon the president.

Section 8. Secretary. The secretary shall:
(a) Keep the minutes of the stockholc’ and the board of direct¢ meetings in one or more books provided for thappse;

(b) See that all notices are duly given in accordanitie tive provisions of these bylaws or as requingdal;

(c) Be custodian of the corporate records and of taé afethe corporation and see that the seal oftthporation is affixed to ¢
documents the execution of which on behalf of twgaration under its seal is duly authoriz

(d) Keep a register of the post office address of stmtkholder

(e) Sign with the president or a vice president cesdifés for shares of the corporation, the issuafiogh@ch shall have bet
authorized by resolution of the board of direct

() Have general charge of the stock transfer bookkeo€orporation; an

(g) In general perform all duties incident to the dofficf secretary and such other duties as from tarirte may be assigned to t
by the president or by the board of direct:

Section 9. Treasurer . If required by the board of directors, the trgas shall give a bond for the faithful dischardénis duties in suc
sum and with such surety or sureties as the bdattextors shall determine. The treasurer shall:

(a) Have charge and custody of and be responsibldiffurals and securities of the corporation; receine give receipts for mon
due and payable to the corporation from any sowttatsoever, and deposit all such monies in the nafntlee corporation i
such banks, trust companies or other depositosishall be selected in accordance with the provisad these bylaws; ar

(b) In general perform all of the duties incident te tiffice of treasurer and such other duties as fiiora to time may be assigr
to him by the president or by the board of dirext

Section 10. Salaries. The salaries of the officers shall be fixed frtime to time by the board of directors and no a#fi shall b
prevented from receiving such salary by reasohefact that he is also a director of the corporati

Section 11. Officer Reimbursement. Each officer by accepting his office agrees @@ payments made to him by the corpor:
such as a salary, commission, bonus, intereserdr or travel, or entertainment expense incurfediim, which shall be disallowed in wh
or in part as a deductible expense by the IntdRealenue Service, shall be reimbursed by such offcc¢he corporation to the full extent
such disallowance. It shall be the duty of thedtors, as a board, to enforce payment of eachaumchunt disallowed. In lieu of payment
the




officer, subject to the determination of the diogst proportionate amounts may be withheld fromfliisre compensation payments until
amount owed to the corporation has been recovered.

Section 12. Conflicts of Interest . In the event an officer holds another office pmssesses property which gives rise, direct
indirectly, to duties or interests that conflicttivsuch officers duties or interests as an officer of the corpanatsuch officer shall disclo
such conflict in writing to the board of directors.

ARTICLE V - CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1. Certificates for Shares. Subject to the requirements of law, certificatggesenting shares of the corporation shall iseiat
form as shall be determined by the board of dimsctdSuch certificates shall be signed by the desdi or a vice president and by
secretary. All certificates for shares shall basazutively numbered or otherwise identified. Tihene and address of the person to whor
shares represented thereby are issued, with théerunf shares and date of issue, shall be entemethe stock transfer books of
corporation. All certificates surrendered to tloeporation for transfer shall be canceled and ne certificates shall be issued until the for
certificate for a like number of shares shall hbgen surrendered and canceled, except that irofasiest, destroyed or mutilated certifica
new one may be issued therefor upon such term@dednity to the corporation as the board of doesinay prescribe.

Section 2. Facsimile Signatures. If a transfer agent or registrar is appointed aauntersigns certificates representing shargbe
corporation, the signatures of the officers of¢bgporation on such certificates may be facsimiles.

ARTICLE VI — | NDEMNIFICATION

Section 1. Indemnification of Directors and Officers : Claims by Third Parties . The corporation shall, to the fullest ex
authorized by the Nevada Revised Statutes, indgnandirector or officer (the Indemnitee ") who was or is a party or is threatened t
made a party to a threatened, pending or complatéidn, suit or proceeding, whether civil, criminabiministrative or investigative a
whether formal or informal, other than an actiondnyin the right of the corporation, by reasontuod fact that he or she is or was a dire
officer, employee or agent of the corporation, ®oi was serving at the request of the corporadi®m director, officer, partner, trus
employee or agent of another foreign or domestipamtion, partnership, joint venture, trust orestlenterprise, whether for profit or r
against expenses, including attornefg®'s, judgments, penalties, fines and amountsipadttiement actually and reasonably incurred iby
or her in connection with the action, suit or pediag, if the Indemnitee either is not liable paisuto Nevada Revised Statutes Set
78.138 or acted in good faith and in a manner hgherreasonably believed to be in or not opposéaetdest interests of the corporation c
stockholders, and with respect to a criminal actoproceeding, if the Indemnitee had no reasonedilise to believe his or her conduct
unlawful. The termination of an action, suit oogeeding by judgment, order, settlement, convictorupon a plea nolo contendere o
equivalent, does not, of itself, create a presuonpthat the Indemnitee did not act in good faitd ana manner which he or she reason
believed to be in or not opposed to the best isteref the corporation or its stockholders, andhwéspect to a criminal action or proceec
had reasonable cause to believe that his or heducbrwas unlawful. Except as so ordered by a cand for advancement of exper
pursuant to this Article VI, indemnification maytrime made to or on behalf of an Indemnitee if alfadjudication establishes that his or
acts or omissions involved intentional misconducaud or a knowing violation of law and was matkra the cause of actio
Notwithstanding anything to the contrary containedthese bylaws, no director or officer may be imdéied for expenses incurred
defending any threatened, pending, or completadracuit or proceeding (including without limitati, an action, suit or proceeding by ¢
the right of the corporation), whether civil, crimal, administrative or investigative, that suchedior or officer incurred in his or her capa
as a stockholder.

Section 2. Indemnification of Directors and Officers: Claims Brought by or in the Right of the Corporation . The corporatic
shall, to the fullest extent authorized by the Nlv®evised Statutes, indemnify an Indemnitee whe avas a party to or is threatened tc
made a party to a threatened, pending or compéattoin




or suit by or in the right of the corporation tmpure a judgment in its favor by reason of the that he or she is or was a director, offi
employee or agent of the corporation, or is or s&wing at the request of the corporation as attireofficer, partner, trustee, employe:
agent of another foreign or domestic corporati@ntrgership, joint venture, trust or other entesgrishether for profit or not, against expen
including actual and reasonable attorndgg’s, and amounts paid in settlement incurred eyptirson in connection with the action or su
the Indemnitee either is not liable pursuant to & Revised Statutes Section 78.138 or acted id fgith and in a manner the per
reasonably believed to be in or not opposed td#w interests of the corporation or its stockh@déHowever, indemnification shall not
made for a claim, issue or matter in which the inditee has been found liable to the corporatioesmhnd only to the extent that the cou
which the action or suit was brought has determinash application that, despite the adjudicatiotiafility but in view of all circumstanc
of the case, the Indemnitee is fairly and reasgnabtitled to indemnification for the expenses vbhibe court considered proper. Excey
so ordered by a court and for advancement of exgseparsuant to this Article VI, indemnification magt be made to or on behalf of
Indemnitee if a final adjudication establishes thigtor her acts or omissions involved intentiomé&conduct, fraud or a knowing violation
law and was material to the cause of action. Nbstanding anything to the contrary contained asthbylaws, no director or officer may
indemnified for expenses incurred in defending #@mgatened, pending, or completed action, suitrocgeding (including without limitatio
an action, suit or proceeding by or in the rightta corporation), whether civil, criminal, adminétive or investigative, that such directo
officer incurred in his or her capacity as a staiilbr.

Section 3. Advancement of Expenses Expenses incurred in defending a civil or criatiaction, suit or proceeding described in Ar
VI Sections 1 or 2 may be paid by the corporatafter request by the Indemnitee in advance of il flisposition of the action, suit
proceeding upon: (i) receipt of a written affirneettifrom the person seeking advancement of experidgs or her goodaith belief that he «
she has met the standard of conduct set forthétid®el or 2, as applicable, (ii) receipt of an ertdking by or on behalf of the Indemnite
repay the expenses if it is ultimately determinkdttthe Indemnitee is not entitled to be indemdiftey the corporation, and (iii)
determination that the facts then known to thos&ingathe determination would not preclude indenwaifion. This determination shall
made in the manner specified in Section 4.

Section 4. Approval of Indemnification . An indemnification under Article VI Sections t 2, unless ordered by a court, shall be r
by the corporation only as authorized in the speafse upon a determination that indemnificatiérth@ Indemnitee is proper in 1
circumstances because he or she has met the dypplatandard or conduct set forth in Sections 12an@his determination shall be mad
one of the following ways, as designated by theinditee in his or her sole discretion:

(a) By a majority vote of a quorum of the board corisgsbf directors who were not parties to the agtmuit or proceeding

(b) If a majority vote of a quorum of the board conaigtof directors who were not parties to the actsrit or proceeding so orde
by independent legal counsel in a written opiniar

(c) By the stockholders

Upon written request by the Indemnitee for indeiaifon (which request shall designate a methodedérmination described aboy
the corporation shall, at its expense, take albastnecessary to make the determination (utilizimgmethod of determination designate:
the Indemnitee) as expeditiously as possible bthiwinot later than One Hundred Eighty (180) daysat the next stockholdersieeting i
that method is designated) after such request. Ifdemnitee shall have the right to petition a t@firappropriate jurisdiction: (i) to make
determination, if the corporation fails to do sothin the time allotted; or (ii) to review the deteénation, if the determination den
indemnification in whole or in part.

Section 5. Indemnification - Definitions, Other Provisions. The other and further provisions affecting inaéination of directors ar
officers which are set forth in Section 78.7502h# Nevada Revised Statutes, including any defimstiand right to partial indemnificatic
shall be applicable to this Article VI.

Section 6. Contract with the Corporation . The provisions of this Article VI shall be deeain® be a contract between the corpor:
and each director or officer who serves in any saghacity at any time while this Article
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VI and the relevant provisions of the Nevada ReViStatutes, are in effect, and any repeal or mmatifin of any such law or of this Artit
VI shall not affect any rights or obligations thexisting or any action, suit or proceeding themtefor thereafter brought or threatened b
in whole or in part upon any such state of fadts.the event this Article is repealed or modifi¢ide corporation shall give written not
thereof to the directors and officers and any suggeal or modification shall not be effective foperiod of 60 days after such notic
delivered.

Section 7. Indemnification of Employees and Agents Any person who is not covered by the foregoingvisions of this Article V
and who is or was an employee or agent of the catjom, or is or was serving at the request ofdbgporation as a director, officer, emplo
or agent of another corporation, partnership, joenture, trust, employee benefit plan or otheemgarise, may be indemnified to the ex
authorized at any time or from time to time by bward of directors.

Section 8. Other Rights of Indemnification . The indemnification provided or permitted bysthrticle VI shall not be deem
exclusive of any other rights to which those whallshr may be indemnified may be entitled by laeparate agreement or otherwise,
shall continue as to a person who has ceased aodivector, officer, employee or agent of the coation and shall inure to the benefit of
heirs, executors and administrators of such person.

Section 9. Liability Insurance . The corporation shall have the power to purclaekemaintain insurance (including insurance issy
an affiliated insurer and insurance for which prems$ may be adjusted retroactively, in whole or ant,pbased upon claims experience
similar arrangements and may also create a trast éu other form of funded arrangement) on behiéiny person who is or was a direc
officer, employee or agent of the corporation,oii was serving at the request of the corpora®a director, officer, employee or ager
another corporation, partnership, joint venturestr employee benefit plan or other enterprise ragadny liability asserted against .
incurred by such person in any such capacity @iragiout of such persam’status as such, regardless of whether the caioraould hav
the power to indemnify such person against sudfilitia under the provisions of this Article VI.

Section 10. Amendment . Notwithstanding any other provision of thesealmg relating to their amendment generally, any akpe
amendment of this Article VI which is adverse ty airector or officer shall apply to such directarofficer only on a prospective basis,
shall not limit the rights of an Indemnitee to inddfication with respect to any action or failuee dct occurring prior to the time of st
repeal or amendment. Notwithstanding any otheripiaw of these bylaws (including, without limitatipArticle VII), no repeal or amendmt
of these bylaws shall affect any or all of thisiélg VI so as to limit or reduce the indemnification any manner unless adopted by (i
unanimous vote of the directors of the corporatiten serving, or (ii) by the shareholders as sghfim Article VII; provided that no sus
amendment shall have a retroactive effect incomstistith the preceding sentence.

ARTICLE VIl — A MENDMENTS

Section 1. Amendment. These bylaws may be altered, amended or repealedw bylaws may be adopted by the stockholdetsy
the board of directors when such power is confeugeh the board of directors by the articles obiporation or at any special meeting of
stockholders or of the board of directors if notidesuch alteration, amendment, repeal or adoptforew bylaws be contained in the notic
such special meeting. If the power to adopt, anwneépeal bylaws is conferred upon the board datiors by the articles of incorporatior
shall not divest or limit the power of the stockdels to adopt, amend or repeal bylaws.

ARTICLE VIII — D ISCLOSURE OF INTERESTS OF DIRECTORS

Section 1. Notice of Conflict. If any director has a direct or indirect interastan existing or proposed contract or transactiothe
corporation or holds any office or possesses aopgrty which gives rise, directly or indirectly, &m interest that might conflict with st
director’s duty or interest as a director of thepowation, the director shall disclose the confiictvriting to the board of directors.
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Section 2.Voting. In the event a director has a conflict described\licle VIII, Section 1, such director shall naave the power to va
regarding such transaction, except for with resfmettie following transactions:

a contract or transaction relating to a loan todtgooration, where a director or a corporatiomtiier entity in which a direct
has an interest has guaranteed the repayment gfaahpf the loan

a contract or transaction for the benefit of a ydcompany or subsidiary corporation of which iedior is a director or officer;

a contract by director to subscribe for or undetevshares or debentures to be issued by the coigoer a subsidiary of ti
corporation;

a contract, arrangement or transaction in whickliadictors have an interest;
determining the compensation of the directors;
purchasing and maintaining insurance for liab#itiecurred by the directors in their capacity ashsu

the indemnification of a director by the corporatio

Section 3. Other Services to the Corporation. A director may serve as an officer or otherwise gwsitioned to profit from ti
corporation on such terms as the other directorg dedermine. No person shall be disqualified fritra position of director as a resuli
contracting with the corporation. No contractmansaction of the corporation shall be void solBhyreason of a direct@’interest therein.
director or an entity affiliated with a director ynarovide professional services to the corporatiod receive reasonable compensatiol
such services. Notwithstanding any contrary piowisn these bylaws, no director may serve as ait@uof or provide audit services to

corporation.

Section 4.Services to Other Entities. A director may hold a position with another mgsis entity, including but not limited to direc
officer or employee, in which the corporation hasiaterest, and such director shall not be liabléhe corporation for compensation or o
benefits received as a result of such a positinless the stockholders direct otherwise.



