If sent.via overnight courier, the notice shall be deemed delivered the business day following the
delivery of such notice to the courier. If the address of any director is incomplete or does not
appear upon the records of the Corporation it will be sufficient to address any notice to such
director at the registered office of the Corporation. Any director may waive notice of any
meeting, and the attendance of a director at a meeting and oral consent entered on the minutes of
such meeting shall constitute waiver of notice of the meeting unless such director objects, prior
to the transaction of any business, that the meeting was not lawfully called, noticed or convened.
Attendance for the express purpose of objecting to the transaction of business thereat because the
meeting was not properly called or convened shall not constitute presence or a waiver of notice
for purposes hereof.

Section 3.10 Quorum: Adjourned Meetings.

(a) A majority of the directors .in office, at a meeting duly asscmbled, is
necessary to constitute a quorum for the transaction of business.

(b)  Atany meeting of the Board of Directors where a quorum is not present, a
majority of those present may adjourn, from time to time, until a quorum is present, and no
notice of such adjournment shall be required. At any adjouned meeting where a quorum is
present, any business may be llansacted which could have been transacted at the meeting
originally called.

Section 3.11 Manner of Acting. Except as provided in Section 3.13, the affirmative
vote of a majority of the directors present at a meeting at which'a quorum is present is the act of
the Board of Directors.

Section 3.12 Telephonic Meetings. Members of the Board of Directors or of any
committee designated by the Board of Directors may participate in a meeting of the Board of
Directors or such committee by means of a telephone conference or video or similar method of
communication by which all persons participaling in such meeting can hear each other.
Participation in a meeting pursuant to this Section 3.12 constitutes presénce in person at the
meeting.

Section 3.13  Action Without Meeting. Any action required or permitted to be taken at
a meeting of the Board of Directors or of a committee thereof may be taken without a meeting if,
before or.after the action, a written consent thereto is signed by all of the members of the Board
of Directors or the cominittee. The written consent may be signed manually or electronically (or
by any other means then permitted under the NRS), and niay be so signed in counterparts,
including, without limitation, facsimile or email counterparts, and shall be filed with the mmutes '
of the proceedmﬂs of the Board of Directors or commitiee.

Section 3.14  Powers and Duties.

(a)  Except as otherwise restricted by Chapter 78 of the NRS or the Arficles of
Incorporation, ihe Board of Directors has full control over the business and affairs of the
Corporation. The Board of Directors may delegate any of its authority to manage, control or
‘conduct the business of the Corporation.to any standing or spécial committee, or lo any officer or
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agent, and to.appoint.any persons to be agents of the Corporation with such powers, including
the-power to subdelegate, and upon such terms as’it deems fit.

(b) The Board of Directors, in 1ts discretion, or the officer of the Corporation
presiding at a meeting of stockholders, in his or ‘her discretion, may submit any contract or act
for approval or ratification at any annual meeting of the stockholders or any special meeting
properly called and noticed for the purpose of considering any such contract or act, provided a
quorum is present.

©) The Board of Directors may, by resolution passed by at least a majority of
the Board of Directors, designate one or more cominittees, eachicommittee to consist of one or
more of the directors of the Corporation. The Board of Directors may designate one or more
dircctors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the commiftee. In the absence or disqualification of a member of a
committee, the member or members thereof present.at.any meeting and not disqualified from
voling, whether or not he, she or they constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the place of any such absent or
disqualified member. Subject to applicable law and to the extent provided in the resolution of
the Board of Directors, any such committee shall have and may exercise all the powers of the
Board of Directors in the management of the businéss and affairs of the Corporation. Such
committee or committees shall have such name or names as may be determined from time to
time by resolution .adopted- by the. Board ‘of Directors. The committees shall keep regular
minutes of their proceedings and report the same to the Board of Directors when required.

Section 3.15 Compensation. The Board of Directdrs, without regard 1o personal
interest, may establish the coinpensation of directors for services in-any capacity. If the Board of
Directors establishes the compensation of directors pursuant to this Section 3.15. such
compensation is presumed to be fair to the Corporation unless proven unfair by a preponderance
of the evidence.

Section 3.16 Organization. Meetings of the Board of Directors shall be presided over
by the chairman of the board, or in thie absence of the chairman of the board by the vice
chairman, if any, or in his or her absence by a chairman chosen at the meeting. The secretary, or
in the absence, of the secretary an assistant secretary, shall act as secretary of the meeting, but in
the absencc-of the secretary and any assistant secretary, the chairman of the meeting may appoint
any person to act as secretary of the meeting. The order of busmess at each such meeting shail
be as determined by the chairmar of the meeting,

ARTICLE IV
OFFICERS

Section4.l  Election. The Board of Dircctors shall elect or appoint a president, a
secretary and a treasurer or'the equivalents of such officers. Such officers shall serve until their
. respective successors are elected and-appoirnited and shall qualify or until their carlier resignation
or.removal. The Board of Directors may from time to time, by resolution, elect or appoint such
other officers and agents as it may deem advisable, who shall hold office at the pleasure of the
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Board of Directors, and shall have such powers,and duties and be paid such compensation as
may be directed by the Board of Directors. Any individual may hold two or more offices.

Section4.2  Removal: Resignation. Any officer or'agent elected or appointed by the
Board of Directors may be removed by the Board of Directors ‘with or without causc. Any
officer may resign at any time upon written notice to the Corporation. Any such removal or
resignation shall be subject to the rights, if any, of:the 1espectwc parties under any contract
between the Corporation and such officer or agent.

Section4.3  Vacancies. Any vacancy in any office because of death, resignation,
removal or otherwise may be filled by the Board of Dircctors for the unexpired portion of the
term of such office.

Section4.4  Chief Executive Officer.” The Board of Directors may elect a chief
executive officer who, subject to the supervision and control of the Board of Directors, shall
have the ultimate responsibility for the management and control of the business and affairs of the
Corporation and perform such other duties .and have such other powers which are delegated to
him or her by the Board of Directors, these Bylaws or'as:provided by law.

Section 4.5 -President. The president, subject to the supervision and control of the
Board of Directors, shall in general actively supervise and control the business and affairs of the
Corporation. The president shall keep the Board of Directors ‘fully informed as the Board of
Tirectors may request and shall consult the Board of Directors concerning the business of the
Corporation. The president shall perform such other duties and have such other powers which
are delegated and assigned to him or her by the Board of Directors, the chief executive officer, if
any, these Bylaws or as provided by law. The president shall be'the chief executive officer of the
Corporation unless the Board of Directors shall elect or appoint different individuals to kold such
positions.

Section4.6  Vice Presidents. The Board of Directors may elect one or more vice
presidents. In the absence or disability of the president, or at the president’s request, the vice
president or vice presidents, in order of their rank as fixed by the Board of Directors, and if not
ranked, the vice presidents in the order designated by the Board of Directors, or in the absence of
such designation, in the order designated by the president, shall perform all of the duties of the
president, and when so acting, shall have all the powers of, and be subject to all the restrictions
on the president. Each vice president shall perform such other duties and have such other powers
which are delegated and assigned to him or her by the Board of Directors, the president, these
Bylaws-or as providcd by law.

Section 4.7  Secretary. The sccretary shall attend all meetings of the stockholders, the
Board of Directors and any committees thereof, and shall keep, or cause to be kept, the minutes
of proceedings thereof in books provided for that purpose. He or she shall keep, or cause 1o be
kept, a tegister of the stockholders of the Corporation and shall be responsible for the giving of
notice of meetings of the stockholders, the Board of Directors and any conunittee$, and shall sce
that all notices are’duly given in accordance with the provisions of these Bylaws or as required
by law. The secretary shall be custodian of the corporate seal, if any, the records of the
Corporation, the stock certificate books, transfer books and stock ledgers, and such other books
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and papers as the Board of Directors or any appropriate commniittee may direct. The secretary
shall perform all other duties commonly incident to his or her office and shall perform such other
duties which are assigned to him or her by the Board of Directors, the chief executive officer, if
any, the president, these Bylaws or as provided by law.

Section4.8  Assistant Secrefaries. An assistant secretary shall, at the request of the
secretary, or in the absence or disability of the secretary, perform all the duties of the secrelary.
He or she shall perform such other duties as are assigned to him or her by the Board of Directors,
the chief executive officer, if any, the president, these Bylaws or as provided by law.

Section4.9  Treasurer. The treasurer, subject to the order of the Board of Directors,
shall have the care and custody of, and be responsible for, all of the money, funds, securities,
receipts and valuable papers, documents and instruments.of the Corporation, and all books and
records relating thereto. The treasurer shall keep, or cause to be kept, full and accurate books of
accounts of the Corporation’s transaclions, which shall be the property of the Corporation, and
shall render financial reports and statements of condition of the .Corporation when so requested
by the Board of Directors, the chairman of the board, if any, the chief executive officer, if any, or
the president. The treasurer shall perform all other duties commonly incident to his or her office
and such other duties as may, from time to time, be assigned to him or her by the Board of

. Directors, the chief executive officer, if any, the president, these Bylaws or as provided by law.

The reasurer shall, if required by the Board of Directors, give bond to the Corporation in such
sum and with such security as shall be approved by ‘the Board of Directors for the faithful
performance of all the duties of the treasurer and for restoration to the Corporation, in the event
of the treasurer’s death, resignation, retirement or removal from office, of all books, records,
papers, vouchers, money and other property in the tréasurer’s custody or control and belonging
to the Corporation. The expense of such bond shall be borne by the Corporation. If a chief
financial officer of the Corporation has not been appointed, the treasurer may be deemed the
chief financial officer of the Corporation.

Section 4.10  Assistant Treasurers. An assistant treasurer shall, at the request. of the
treasurer, or in the absence or disability of the treasurer, perform ail the duties of the treasurer.
He or she shall perform such other duties which are assigned to him or her by the Board of
Dircctors, the chiel executive officer, if any, the president, the treasurer, these Bylaws or as
provided by law. The Board of Directors may require.an assistant treasurer to give a bond to the
Corporation in such sum and with'such security as it may approve, for the faithful performance
of the duties of the assistant treasurer, and for restoration to the Corporation, in the event of the
assistant treasurer’s death, resignation, retiremeiit ‘or removal from office, of all books, records,
papers, vouchers, money and other property i the assistant treasurer’s custody or control and
belonging to the Corporation. The expense of such bond shall be borne by the Corporation.

Scetion 4.11  Execution.of Negotiable Instruments, Deeds and Contracts. All (i) checks,
drafls, notes, bonds, bills of exchange, and orders for the payment of money of the Corporation,
(ii) deeds, mortgages, proxies, powers of attorncy and other written contracts, documents,
instruments and agreements to which the Corporation shall be a party and (iii) assignments or
endorsements of stock certificates, registered bonds or other securities owned by the Corporation
shall be signed in the-name of the Corporation by such officers or other persons as the Board of
Directors may from time to time designate. The Board of Directors may authorize the use of the
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facsimile signatures of any such persons. Any officer of the Corporation shall be authorized to
attend, actand-vote, or designate another officer or an agent of the Corporation to attend, act and
vote, at any meeting of the owners of any entity in which the Corporation may own an interest or
to take action by written consent in lieu thereof, Such officer or agent, at any such meeting or by
such written action, shall posscss and may exercise on behalf of the Corporation any and all
rights and powers incident to the ownership of such interest.

ARTICLE V
CAPITAL STOCK

Section 5.1  Issuance. Shares of the Corporation’s authorized capital stock shall,
subject to any provisions or limitations of the laws of the State of Nevada, the Articles of
Incorporation or any contracts or agreements to which the Corporation' may be a party, be issued
in such manner, at such times, upon such conditions and for such consideration as shall be
prescribed by the Board of Directors.

Section 5.2  Stock Certificates and Uncertificated Shares.

(a) Every holder of stock in the Conporatlon shall be entitled to have a
certificate signed by or in the name of the Corporation by (i) the chief executive officer, if any,
the president or a vice president, and (ii) the secretary, an assistant secretary, the treasurer or the
chief financial officer, if any, of the Corporation (or any other two officers or agents so
authorized by the Board of Directors), certifying the number of shares of stock owned by him,
her or it in the Corporation; provided that the Board of Directors may authorize the issuance of
uncertificated shares of some or all of any or all classes or series of the Corporation’s stock. Any
such issuance of unceriificated shares shall have no effect on existing ‘certificates for shares until
such certificates are surrendered to the Corporation, or on-the réspective rights and obligations of
the stockholders. Whenever any such certificate is countersignéd or otherwise authenticated by a
transfer agent or a transfer clerk and by a registrar (other than the Corporation), then a facsimile
of the signatures of any corporate officers or agents, the transfer agent, transfer clerk or the
registrar of the Corporation may be printed or lithographed upon the certificate in lieu of the
actual signatures. In the event that any officer or-officers who have signed, or whose facsimile
signatures have been used on any certificate- or certificates for stock cease to be an officer or
officers because of death, resignation or other reason, before the certificate or certificates for
stock have been delivered by the Corporation, the certificate or, certificates may nevertlieless be
adopted by the Corporation and be issucd and delivered as though the person or persons who
signed the certificate or certificates, or whose facsimile signature or signatures have been used
thercon, had not ceased to be an officer or officers of the Corporation.

)] Within.a reasonable time after the issuance or transfer of uncertificated
shares, the Corporation shall send to the registered owner thereof a written statement certifying
the number and class (and the designation of the series, if any) of the shares owned by such
stockholder in the Corporation and any: restfictions on the transfer or registration of such shares
imposed by the Articles .of Incorporation, these Bylaws, any agreement among stockholders or
any agreement belween the stockholders and the Corporation, and, at least annually thereafter,
the Corporation shall provide to such stockholders of record holding uncertificated shares, a
written stalement confirming the information contained in such written statement previously
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sent. Except-as otherwise expressly provided by the NRS, the rights and obligations of the
stockholders of the Corporation shall be identical whether or not their shares of stock are
represented by certificates.

(c) Each certificate representing shares shall state the following upon the face
thereof: the name of the state of the Corporation’s organization; the name of the person to whom
issued; the number and class of shares and the designation of the series, if any, which such
certificate represents; the par value of each share, if any, represented by such certificate or a
statement that the shares are without par value. Certificates of stock shall be in such form
consistent with law as shall be prescribed by the Board of Directors. No certificate shall be
issucd until the shares represented thereby are fully paid. In addition to the foregoing, all
certificates evidencing shares of the Corporation’s stock or other securities issued by the
Corporation shall contain such legend or legendsas may-from fime to time be required by the
NRS or such other federal, state or local laws or regulations then in effect.

Section 5.3 . Surrendered; Lost or Destroved Certificates. All certificates surrendered
to the Corporation, except those representing shares of treasury 'stock, shall be caneeled and no
new certificate shall be issucd until the former.certificate-for a like number of shares shall have
been canceled, cxcept that in case of a lost, stolen, destroyed or mutilated certificate, a new one
may be issued therefor. However, any stockholder applying for the issuance of a stock
certificate in licu of one alleged to have been lost, stolen, destroyed or mutilated shail, prior to
the issuance of a replacement, provide the Corporation with his, her or its affidavit of the facts
surrounding the loss, thett, destruction or mutilation and, if required by the Board of Directors,
an indemnity bond in an amount not less than twice the current niarket value of the stock, and
upon such ferms as the treasurer or the Board of Directors shall require which shall indemnify
the Corporation against any loss, damage, cost or. mconvemence arising as a consequence of the
issuance of a replacement certificate.

Section 5.4  Replacement Certificate. When the Axuclcs of Incorporation are amended
in any way affecting the statements contained in the. certificates’ for outstanding shares of capital
stock of the Corporation or it becomes desirable for any reason, in the discretion of the Board of
Directors, including, without limitation, the merger of the Corporation with another Corporation
or the conversion or recrganization of the Corporation, to-cancel any outstanding certificate for
shares and issue a new certificate therefor conforming to the rights-of the holder, the Board of
Directors may order any holders of outstanding certificates for shares to surrender and exchange
the same for new certificates within a reasonable time to be fixed by the Board of Directors. The
order may provide that a holder of any certificate(s) ordered to be surrendered shall not be
entitled to vote, receive distributions or cxercise any other rights of stockholders of record until
the holder has complied with the order, but the order operates to suspend such rights only after
notice and until compliance.

Section 5.5  Transfer of Shares. No transfer of stock shall be valid as against the
Corporation except on surrender and cancellation of any certificate(s) therefor accompanied by
an assignment or transfer by the registered owner made either in person or under assigniment.
Upon receipt of proper transfer instructions from the registered owner of uncertificated shares,
such uncertificated shares shall be cancelled and issuance of new, equivalent uncertificated
shares or certificated shares shall be made to the stockholder entitled thereto and the transaction
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shall be recorded on the transfer books of the Corporation. Whenever any transfer shall be
expressly made for collateral security and not absolutely, the collateral nature of the transfer
shall be reflected in the entry of transfer in the records of the Corporation.

Section 5.6 Transfer Agent: Registrars. The Board of;Directors. may appoint one or
more transfer agents, transfer clerks and registrars of transfer and'may require all certificates for
shares of stock to bear the signature of such transfer agents, transfer clerks and/or registrars of
transfer.

Section 5.7  Miscellaneous. The Board of Directors shall have the power and authority -
to make such rules and regulations not inconsistent herewith .as it may deem cxpedient
concerning the issue, transfer, and registration of certificates for shares of the Corporation’s
stock. .

ARTICLE VI
DISTRIBUTIONS.

Distributions may be declared, subject to the provisions of the laws of the State of
Nevada and the Articles of Incorporation, by the Board of Directors and may be paid in cash,
property, shares of corporate stock, or any other medium. The Board of Directors may fix in
advance a record date, in accordance with and as provided in Section 2.5, prior to the distribution
for the purpose of determining stockholders entitled to receive any distribution.

ARTICLEVH
RECORDS: REPORTS: SEAL: AND F lNANCIAL MATTERS

Section 7.1  Records. All original .records of the Corporation, shail be kept at the
principal office of the Corporation by or under the direction of the secretary or at such other
place or by such other person as may be prescribed by these Bylaws or the Board of Directors.

Section 7.2 Corporate Seal. The Board of Directors may, by resolution, authorize a
seal, and the seal may be used by causing it, or a facsimile, to be impressed or affixed or
reproduced or otherwise. Except when otherwise specifically provided herein, any officer of the
Corporation shall have the authority to affix the seal to.any document requiring if.

.Section 7.3 Fiscal Year-End. The fiscal year-end of the Corporation shall be such date
as may be fixed from time to:time by resolution of the Board of Directors.

Section 7.4  Reserves. The Board of Directors may create, by resolution, such reserves
as the directors may, from time to time, in their discretion, deem proper to provide for
contingencies, to equalize distributions or to repair or maintain any property of the Corporation,
or for such other purpose as the Board of Directors may deem beneficial to the Corporation, and
the Board of Directors may modify or abolish any such reserves in the manner in which they
were created.
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ARTICLE VI
INDEMNIFICATION

Section 8.1  Indemnification and [nsurance. -

(a)  Indemnification of Directors-apd Officers.

(i) For purposes of this Article VIII, (A) “[odemnitec” shall mean
each director or officer who was or is a party to, or'is threatened to be made a party to, or is
otherwise involved in, any Proceeding (as heremafter defined), by reason of the fact that he or
she is or was a director or officer of the Corporation or member, manager or managing member
of a predecessor limited liability company or affiliate of such limited Lability company or is or
was serving in any capacity at the request of the Corporation as a director, officer, employee,
agent, partner, member, manager or fiduciary of, or in any other ¢apacity for, another corporation
or any partnership, joint venture, limited liability company, trus, or other enterprise; and (B)
“Proceeding” shall mean any threatened, pending, or compléted action, suit or procceding
(including, without limitation, an action, suit.or proceeding by or in the right of the Corporation),
whether civil, criminal, administrative or investigative.

(i)  Each Indemnitee shall be indemnified and held harmless by the

Corporation to the fullest extent permitted by the laws of the State of Nevada against all expense,

liability and loss (including, without limitaticn, attorneys’ fees, ]udgments fines, taxes, penalties

and amounts paid or to be paid in settlement) reasonably incurred or suffered by the Indemnitee

. in connection with any Proceeding; provided that such Indemnitee either is not liable pursuant to
NRS 78.138 or acted in‘good faith and in @ manner such Indemnitee reasonably believed to be in

or not opposed to the best interests of the Corporation and, with respect to any Procecding that is

criminal in nature, had no reasonable -cause to believe that his or her conduct was unlawful, The

termination of any Proceeding by judgment, order, settlement, conviction or upon a plea of nolo

contendere or its equivalent, does not, of itself, create a presumption that the Indemnitee is liable

pursuant to NRS 78.138 or did not act in good faith. and in a manner in which he or she

reasonably believed to be in of not opposed to the best-interests of the Corporation, or that, with

tespect to any criminal proceeding, he or she had reasonable cause to believe that his or her

conduct was-unlawful. The Corporation shall not indemnify an Indemnitee for any claim, issue

‘or matter as-to which the Indemnitee has been adjudged by a court of competent jurisdiction,

after exhaustion-of all appeals therefrom, to be liable to the Corporation or for any amounts paid

in settlement to the .Corporation, unless and only to the extent that the court in which the

Proceeding was brought or.othei court of competent jurisdiction deterines upon application that

in view of all the circumstances of the case, the Tndemnitee is fairly and reasonably entitled to

indemnity for.such amounts as the court deems proper. Except as so ordered by a court and for

advancement of expenises pursuant-to this Section 8.1, indemnification may not be made to or on

behaif* of an Indemnuitee if a final adjudication establishes that his or her acts or omissions

involved intentional misconduct, fraud or a knowing violation of faw and was material to the

cause of action. Notwithsianding anything to the contrary contained in these Bylaws, no director

or officer may be indemnified for expenses incurred in defending any threatened, pending, or

completcd action, suit or proceeding (including without limitation, an action, suit or proceeding

. by or-in the right of the Corporation}, whether civil, criminal, administrative or investigative, that

. ’ such director or officér incurred in his or her capacity as a stockholder.
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(i)  Indemnification pursuant to this Section §.1 shall continue as.to an

.Indemnitee who has ceased to be a director’or officer of the Corporation or member, manager or

managing member of a predecessor limited liability company or affiliate of such limited liability

company or a director, officer, employee, agent, partner; member, manager or fiduciary of, or to

serve in any other capacity for, another corporation or any partnership, joint venture, limited

liability company, trust, or other enterprise and shall inure to the benefit of his or her heirs,
executors and administrators.

(iv)  The expenses of Indemnitees must be paid by the Corporation or
through insurance purchased and maintained by the Corporation or through other financial
arrangements made by the Corporation, as such expenses are incurred and in advance of the final
disposition of the Proceeding, upon receipt of an undertaking by or on behalf of such Indemnitee
to repay the amount if it is ultimately determined by a court of competent jurisdiction that he or
she is not entitled to be indemnified by the Corporation. To the extent that an Indemnitee is
successful on the merits or otherwise in defense of any Proceeding, or in the defense of any
claim, issuc or maiter therein, the Corporation shall indemmfy him or her against expenses,

including attorneys’ fees, actually and reasonably incurred in by him or her in connection with
the defense.

(b)  Indemnification of Fmployees and Other Persons. The Corporation may,
by action of its Board of Directors and to the extent provided in such action, indemnify
employees and other persons as though they were Indemnitees.

(©) Non-Exclusivity of Rights. The rights to indemnification provided in this
Adticle VIII shall not be exclusive of any other rights that any person may have or hereafter
acquire under any statute, provision of the Articles of Incorporation or these Bylaws, agreement,
vote of stockholders or directors, or otherwise.

(d) . Insurance. The Corporation may purchase and mainfain insurance or
.make other financial arrangements on behalf of any Indemnitce for any liability asserted against
him or her and hability and expenses incurred by him or her in his or her capacity as a director,
officer, employee, member, managing member or agent, or, arising out of his or her status as

such, whether or not the Corporation has the authority to mdemmf) him or her against such
liability and expenses.

() Other Financial Arrangements. ' The other financial arrangements which
may be made by the Corporation. may include the following: (i) the creation of a trust fund;
(i) the establishment of a program of self-insurance; (iii), the securing of its obligation of
indemnification by granting a security interest-or other lien on any assets of the Corporation; and
(iv) the establishment of a letter of credit, guarantee or surety. No financial arrangement made
pursuant to this subsection may provide protection for a person adjudged by a court of competent
jurisdiction, after exhaustion of all appeals therefrom, to be liable for intentional misconduct,

fraud, or a knowing violation of law, except with respect to advancement of expenscs or
indemnification ordered by a court.

4] Other Matters Relating to Insurance or Financial Arrangements. Any
insurance or other financial amrangement made on behalf of a person pursuant to this Section 8.1
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may be provided by the Corporation or any other person approved by the Board of Directors,
even if all or part of the other person’s stock or other securities is owned by the Corporation. In
the absence of fraud, (i) the decision of the Board of Directors as to the propriety of the terms
and conditions of any insurance or other financial arrangement.made pursuant to this Section 8.1
and the choice of the person to provide the insurance or other financial arrangement is
conclusive; and (ii) the insurance or other financial arrangement 1s not void or voidable and does
not subject any director approving it to personal hablhty for 'his action; even if a director

approving the insurance or other financial arrangemeit is a beneficiary of the insurance or other
financial arrangement,

~ Section82  Amendment.  The provisions of this Article VIII relating to
indemmification shall constitute a contract between the Corporation and each of its directors and
officers which may be modified as to any director or-officer only with that person’s consent or as
specifically provided in this Section 8.2. Notwithstanding-any other provision of these Bylaws
relating to their amendment generally, any repeal or amendment of this Article VIII which is
adverse to any director or officer shall apply-to such director or officer only on a prospective
basis, and shall not limit the rights of an Indemnitce to indemaification with respect to any action
or failure to act occurring prior to the time of such repeal or-amendment. Notwithstanding any
other provision of these Bylaws (including, without limitation, Article_X), no repeal or
-amendment of these Bylaws shall affect any or all of this Article VIII so as to limit or reduce the
indemnification in any manner unless adopted by-(i). the unanifmous vote of the directors of the
Corporation then serving, or (ii) by ‘the stockholders as’set forth in Article X; provided that no
such amendment shall have a retroactive effect inconsistent with the preceding sentence.

ARTICLEIX .
CHANGES IN NEVADA LAW

" References in these Bylaws to thé laws of the State of Nevada or the NRS or to any
provision thereof shall be to such law as it existed on the date these Bylaws were adopted or as
such law thercafler may be changed; provided that (i) i in the case of any change which expands
the liability of directors or officers or limjts the mdemnlﬁcatlon rights or the rights to
advancement of expenses which the Corporation may provlde in Article VIII, the rights to
limited liability, to indemnification and to the advancement of expenses provided in the Articles
of Incorporation and/or these Bylaws shall continue as theretofore to the extent permitted by law
and (ii) if such change permits the Cérporation, without the requirement of any further action by
stockholders or directors, to limit further the llabllxty of directors or limit the liability of officers
or to provide broader indemnification 11ghts or rights-to the advancement of expenses than the
Corporation was permitted (o provide prior to such change, then liability thereupon shall be so
limited and the.rights to indemnification and the advancement of expenses shall be so broadened
to the extent permitted by law.
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ARTICLE X
AMENDMENT OR REPEAL

Section 10.1  Amendment of Bylaws.

' (). Board of Directors. In furtherance and not in limitation of the powers
conferred by statute, the Board of Directors is.,e}gpressly authorized to amend or repeal these
Bylaws or to adopt ncw bylaws.

(b) Stockholders. Notwithstanding Section 10.1(a), these Bylaws may be
amended or repealed in any respect, and new bylaws ‘may be adopted, in each case by the
aftirmative vote of the holders of at least a majority of the outstandmg voting power of the
Corporation, voting together as a single class.

oo o ke
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CERTIFICATION

The undersigned, as the duly clected Secrétary of Wynn PA, Inc., a Nevada corporation

(the “Corporation™), does hereby certify that the foregoing Bylaws were adopted-as the bylaws of
the Corporation by the Board of Directors of the Corporation as of October 30, 2012.

Kim Sinatra, Secretary
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