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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
On May 2, 2014, the Board of Directors (the “Board”) of the Company elected Channing Dawson and David Lowenstein as members of
the Board to fill existing vacancies. Mssrs. Dawson and Lowenstein will hold office for a term that will expire at the next Annual Meeting
of Stockholders of the Company.
The new directors will receive cash compensation in the amount of $2,500 per quarter, together with reimbursement of reasonable
expenses. The new directors will also receive an option to purchase up to 50,000 shares of common stock of the Company at $0.40 per
share.
Biographies:
Channing Dawson was a founding executive of one of the most successful lifestyle television networks in the country, Channing’s role has
long been part manager, part marketer, part visionary. His focus has been primarily on providing innovative services via emerging
technologies to satisfy customer needs. He launched the first consumer-centric call center for a cable network, a service that now sports a
database of tens of millions of users. He launched web sites that attract more than five million monthly visitors. He developed a video-ondemand business that now notches seven million transactions a month. He and his team in 2005 won an Emmy for Living.com, a first-ofits-kind broadband video magazine. In 2013 he received a Lifetime Achievement Award for his decades-long commitment to interactive tv.
Prior to his current role, Channing worked at the New York Times, Sunset Magazine and Home Magazine, a sister publication to
Architectural Digest.
In addition to his corporate role, Channing serves as a strategic advisor to digital start-ups including Healthination, PublishThis and Daily
Interactive. He also serves as a community advisor to WUOT, the local NPR station and has worked as an advisor to an environmental
education center. He’s been married for 33 years, has four adult children and lives (and works) on a 12-acre ornamental grass farm outside
of Knoxville, Tennessee.
David Lowenstein is recently retired from UCLA, where he was the Director of the UCLA Central Ticket Office, which is responsible for
the ticketing for over 700 events held on the campus each year and handles approximately $35M in income for the University. He was the
founding Director of this unit creating an administrative department which handles all events on the campus, including athletics,
performing arts, academic arts and student events, along with professional tennis tournament and special events which are held on campus.
UCLA is one of the few universities in the country which has a centralized ticket office and has remained successful for over 35 years.
Managing this large unit on one of the premier educational institutions provides the Board with a person who has both management and
marketing experience.

Prior to his commencing work as the Director of the Central Ticket Office, he served in a variety of capacities at UCLA including the
Director of the UCLA Student Union, where he managed all of the services in one of the largest student unions in the country. His
outstanding reputation as a manager provided the University with someone who could be counted upon to take on large administrative roles
on the campus.
David has also founded his own corporation, IMS Management Services, which today handles the ticketing services for a variety of large
events held throughout the country, including State Fairs, county fairs and festivals, and large concert events. IMS also handles the
ticketing services for the annual Rose Bowl Game, as well as the Gold Cup soccer matches. In addition, IMS handled all of the ticketing
for the 1996 World Cup soccer matches and the 1999 Women’s World Cup matches held in the Pasadena Rose Bowl. The company has a
reputation as being one of the leaders in the business and also provides consulting services to a variety of ticket offices throughout the
country. David is also known for his outstanding presentations on the principles of excellent customer service and is continually requested
by organizations to speak at their conferences.
He serves as a Board member for the Chuck Jones Center for Creativity, which is charged with insuring that the vision of the late animation
director, Chuck Jones, of providing a place for young people to learn and create, is fulfilled. He lives in Culver City, California.
Item 5.03 Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.
Effective May 2, 2014, the board of directors of WindStream Technologies, Inc. (the “Company”) approved the adoption of amended and
restated bylaws.
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BYLAWS
OF
WINDSTREAM TECHNOLOGIES, INC.
(A Wyoming corporation)
ARTICLE I Offices and Fiscal Year
SECTION 1.01. Offices. The corporation may have offices at such other places within or without the State of Wyoming as the Board of
Directors may from time to time determine or the business of the corporation requires.
SECTION 1.02. Fiscal Year. The fiscal year of the corporation shall be the calendar year unless otherwise fixed by resolution of the
Board of Directors.
ARTICLE II Meetings of Shareholders
SECTION 2.01. Place of Meeting. All meetings of the Shareholders of the corporation shall be held at the registered office of the
corporation or at the principal office of the corporation or at such other place within or without the State of Wyoming as shall be
designated by the Board of Directors in the notice of such meeting.
SECTION 2.02. Annual Meeting. Unless Directors are elected by written consent in lieu of an annual meeting as permitted by this
Section 2.02, an annual meeting of the Shareholders of the corporation, for the election of Directors to succeed those whose terms expire
and for the transaction of such other business as may properly come before the meeting, shall be held in each year during the month of
June. The Board of Directors by majority vote may cause a meeting to be held at such date and time as they determine will be most convent
to the majority of shareholders. Shareholders may, unless the certificate of incorporation otherwise provides, act by written consent to elect
Directors; provided, however, that if the consent is less than unanimous, the action by written consent may be in lieu of holding an annual
meeting only if all of the directorships to which Directors could be elected at an annual meeting held at the effective time of the action are
vacant and are filled by the action. Any other proper business may be transacted at the annual meeting.
SECTION 2.03. Special Meetings. Special meetings of the Shareholders of the Corporation may be called at any time by the President,
Chair of the Board, if any, or a majority of the Board of Directors, for any purpose or purposes for which meetings may be lawfully called.
At any time, upon written request of any person or persons who have duly called a special meeting, which written request shall state the
purpose or purposes of the meeting, it shall be the duty of the President to fix the date of the meeting to be held at such date and time as the
President may fix, not less than 10 nor more than 60 days after the receipt of the request, and to give due notice thereof. If the President
shall neglect or refuse to fix the time and date of such meeting and give notice thereof, the person or persons calling the meeting may do
so.
SECTION 2.04. Notice of Meetings. Written notice of the place, date and hour of every meeting of the Shareholders, whether annual or
special, shall be given by the Chairman of the Board, the President, a Vice President, the Secretary or an Assistant Secretary of the
corporation to each Shareholder of record having voting power with respect to the business to be transacted at such meeting, not less than
10 nor more than 60 days before the date of the meeting. Each notice of a special meeting shall state the purpose or purposes for which the
meeting is being called. Any meeting at which all Shareholders having voting power with respect to the business to be transacted thereat
are present, either in person or by proxy, shall be a valid meeting for the transaction of business, notwithstanding that notice has not been
given as hereinabove provided.

SECTION 2.05. Quorum, Manner of Acting and Adjournment . The holders of a majority of the stock issued and outstanding (not
including treasury shares) and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all meetings
of the Shareholders for the transaction of business except as otherwise provided by statute, by the certificate of incorporation or by these
bylaws. If, however, a quorum shall not be present or represented at any meeting of the Shareholders, the Shareholders entitled to vote
thereat, present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented. At any such adjourned meeting, at which a quorum shall be
present or represented any business may be transacted which might have been transacted at the meeting as originally notified. If the
adjournment is for more than 30 days or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each Shareholder of record having voting power with respect to the business to be transacted at such
meeting. When a quorum is present at any meeting, the vote of the holders of the majority of the stock having voting power with respect to
a question present in person or represented by proxy shall decide any such question brought before such meeting, unless the question is one
upon which, by express provision of the applicable statute or these bylaws, a different vote is required, in which case such express provision
shall govern and control the decision on such question. Except upon those questions governed by the aforesaid express provisions, the
Shareholders present in person or by proxy at a duly organized meeting can continue to do business until adjournment, notwithstanding
withdrawal of enough Shareholders to leave less than a quorum.
SECTION 2.06. Organization. At every meeting of the Shareholders, the President or, in the absence of the President, one of the
following persons present in the order stated: Chair of the Board, if any, a chair designated by the Board of Directors, or a chair chosen by
the Shareholders, shall act as chair, and the Secretary or, in his or her absence, an Assistant Secretary or a person appointed by the chair of
the meeting, shall act as secretary of the meeting.
SECTION 2.07. Voting; Proxies . Except as provided in the certificate of incorporation or in a resolution adopted by the Board of
Directors pursuant to the Wyoming General Corporation Act and subject to such Act, each Shareholder shall at every meeting of the
Shareholders be entitled to one vote in person or by proxy for each share of capital stock having voting power held by such Shareholder. In
order to be valid, any such proxy shall be executed and delivered in accordance with the requirements of the Wyoming General Corporation
Act. No proxy shall be voted after three years from its date, unless the proxy provides for a longer period. A proxy, unless coupled with an
interest, shall be revocable at will, notwithstanding any other agreement or any provision in the proxy to the contrary, but the revocation of
a proxy shall not be effective until notice thereof has been given to the Secretary of the corporation. A duly executed proxy shall be
irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an
irrevocable power. A proxy may be made irrevocable regardless of whether the interest with which it is coupled is an interest in the stock
itself or an interest in the corporation generally. A proxy shall not be revoked by the death or incapacity of the maker unless, before the
vote is counted or the authority is exercised, written notice of such death or incapacity is given to the Secretary of the corporation.

SECTION 2.08. Consent of Shareholders in Lieu of Meeting. Any action required to be taken at any annual or special meeting of
Shareholders of the corporation, or any action which may be taken at any annual or special meeting of the Shareholders, may be taken
without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take
such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the corporation by
delivery to its registered office in Wyoming, its principal place of business, or an officer or agent of the corporation having custody of the
book in which proceedings of meetings of Shareholders are recorded. Delivery made to the corporation’s registered office shall be by hand
or by certified or registered mail, return receipt requested. Every written consent shall bear the date of signature of each Shareholder who
signs the consent and no written consent shall be effective to take the corporate action referred to therein unless, within 60 days after the
earliest dated consent delivered in the manner required herein to the corporation, written consents signed by a sufficient number of holders
to take action are delivered to the corporation by delivery to its registered office in Wyoming, its principal place of business, or an officer or
agent of the corporation having custody of the book in which proceedings of meetings of Shareholders are recorded. Delivery made to the
corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested. Prompt notice of the taking of the
corporate action without a meeting by less than unanimous written consent shall be given to those Shareholders who have not consented in
writing.
SECTION 2.09. Voting Lists . The officer who has charge of the stock ledger of the corporation shall prepare and make, at least 10 days
before every meeting of Shareholders, a complete list of the Shareholders entitled to vote at the meeting. The list shall be arranged in
alphabetical order and show the address of each Shareholder and the number of shares registered in the name of each Shareholder. The list
shall be open to the examination of any Shareholder, for any purpose germane to the meeting, during ordinary business hours, for a period
of at least 10 days prior to the meeting either at a place within the city where the meeting is to be held, which place shall be specified in the
notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be produced and kept at the
time and place of the meeting during the whole time thereof and may be inspected by any Shareholder who is present.

ARTICLE III Board of Directors
SECTION 3.01. Powers. The Board of Directors shall have full power to manage the business and affairs of the corporation; and all
powers of the corporation, except those specifically reserved or granted to the Shareholders by statute, the certificate of incorporation or
these bylaws, are hereby granted to and vested in the Board of Directors.
SECTION 3.02. Number and Term of Office . The Board of Directors shall consist of such number of Directors, which shall be not less
than one or more than nine, as may be determined from time to time by resolution of the Board of Directors. Each Director shall serve until
the next annual election and until his or her successor shall have been elected and shall qualify, except in the event of his or her death,
resignation or removal. All Directors of the corporation shall be natural persons of full age, do not have to be residents of Wyoming or
Shareholders of the corporation.
SECTION 3.03. Resignations. Any director of the corporation may resign at any time by giving written notice to the President or the
Secretary of the corporation. Resignations shall become effective upon receipt or at such later time as shall be specified therein and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
SECTION 3.04. Vacancies and Newly-Created Directorships. Vacancies resulting from a resignation may be filled by a majority vote of
the Directors then in office, though less than a quorum, or by a sole remaining Director. Each Director so chosen shall hold office until the
next annual election and until his or her successor shall have been duly elected and shall qualify, unless such Director dies, resigns or is
removed prior to such time. If at any time, by reason of death or resignation or other cause, the corporation should have no Directors in
office, then an election of Directors may be held by the Shareholders or in the manner provided by statute. No newly-created Director
positions shall be filled without a vote of the Shareholders as prescribed in these Bylaws.
SECTION 3.05. Organization. At every meeting of the Board of Directors, the Chair of the Board, if any, or, in the case of a vacancy in
the office or absence of the Chair of the Board, the President or, in his or her absence, a chair chosen by a majority of the Directors present,
shall preside, and the Secretary or, in his or her absence, an Assistant Secretary or any person appointed by the chair of the meeting, shall
act as secretary of the meeting.
SECTION 3.06. Place of Meeting. The Board of Directors may hold its meetings, both regular and special, at such place or places within
or without the State of Wyoming as the Board of Directors may from time to time appoint, or as may be designated in the notice calling the
meeting.
SECTION 3.07. Organization Meeting. The first meeting of each newly elected Board of Directors shall, unless otherwise specified by
the President of the corporation, be held immediately after, and at the same place as, the annual meeting of Shareholders. Notice of such
meeting to the newly-elected Directors shall not be necessary in order legally to constitute the meeting, provided a quorum shall be present.

SECTION 3.08. Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such time and place as shall
be designated from time to time by resolution of the Board of Directors. If the date fixed for any regular meeting be a legal holiday under
the laws of the State where such meeting is to be held, then the same shall be held on the next succeeding business day, not a Saturday, or
at such other time as may be determined by resolution of the Board of Directors. At such meetings, the Directors shall transact such
business as may properly be brought before the meeting.
SECTION 3.09. Special Meetings. Special meetings of the Board of Directors shall be held whenever called by the Chair of the Board, if
any, the President or by two or more of the Directors. Notice of each such meeting shall be given to each Director by telephone, telegram,
facsimile, in writing or in person at least 24 hours (in the case of notice by telephone or in person) or 48 hours (in the case of notice by
telegram or facsimile) or five (5) days (in the case of notice by mail) before the time at which the meeting is to be held. Each such notice
shall state the time and place of the meeting to be so held. Except as otherwise specifically provided in these bylaws, no notice of the
objects or purposes of any special meeting of the Board of Directors need be given, and, unless otherwise indicated in the notice thereof,
any and all business may be transacted at any special meeting.
SECTION 3.10. Conference Telephone Meetings. One or more Directors may participate in a meeting of the Board, or of a committee of
the Board, by means of conference telephone or similar communications equipment by means of which all persons participating in the
meeting can hear or otherwise communicate with each other. Participation in a meeting pursuant to this section shall constitute presence in
person at such meeting.
SECTION 3.11. Quorum, Manner of Acting and Adjournment . At all meetings of the Board a majority of the Directors shall constitute
a quorum for the transaction of business. The vote of a majority of the Directors present at any meeting at which there is a quorum shall be
the act of the Board of Directors, except on additions, amendments, repeal or any changes whatsoever in the bylaws or the adoption of new
bylaws, with respect to any of which the affirmative votes of at least a majority of the members of the Board of Directors shall be necessary
for the adoption of such changes and except as may be otherwise specifically provided by statute or by the certificate of incorporation. If a
quorum shall not be present at any meeting of the Board of Directors, the Directors present thereat may adjourn the meeting from time to
time, without notice other than announcement at the meeting, until a quorum shall be present.
SECTION 3.12. Committees. The Board of Directors may, by resolution adopted by a majority of the whole Board, designate an
executive committee, an audit committee, a compensation committee and/or one or more other committees, each committee to consist of
one or more Directors of the corporation. The Board may designate one or more Directors as alternate members of any committee, who
may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a member, and the
alternate or alternates, if any, designated for such member, of any committee, the member or members thereof present at any meeting and
not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another Director to
act at the meeting in the place of any such absent or disqualified member. A majority of the members of any committee, as at the time
constituted, shall be necessary to constitute a quorum thereof, and the act of a majority of the members of any committee who are present
at any meeting thereof at which a quorum is present shall be the act of such committee. Any vacancy in any committee shall be filled by a
vote of a majority of the Directors at the time in office. No such committee, except to the extent provided in the resolution establishing
such committee, shall have or may exercise all the power and authority of the Board of Directors in the management of the business and
affairs of the corporation or may authorize the seal of the corporation to be affixed to any papers which may require it. Further, no such
committee shall have the authority of the Board of Directors (a) to approve or recommend to the Shareholders any action or matter
expressly required by the Wyoming General Corporation Act to be submitted to the Shareholders for approval; (b) to adopt, amend, or
repeal any bylaw of the corporation; (c) to fill vacancies in the Board of Directors or any committee, including any directorship to be filled
by reason of an increase in the number of Directors; (d) to elect or remove officers or members of any committee; (e) to fix the
compensation of any member of a committee; (f) to alter or repeal any resolution of the Board of Directors which provides for any of the
foregoing or which by its terms provides that it shall not be so amendable or repealable; or (g) to declare a dividend or to authorize the
issuance of shares 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. Each committee so formed shall fix the time and place of its meetings and its own
rules of procedure and shall keep regular minutes of its meetings and report from time to time to the Board of Directors.

SECTION 3.13. Consent of Directors in Lieu of Meeting. Unless otherwise restricted by the certificate of incorporation or these bylaws,
any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a
meeting, if all members of the Board or the committee consent thereto in writing, and the writing or writings are filed with the minutes of
proceedings of the Board or the committee.
SECTION 3.14. Presumption of Assent . A Director who is present at a meeting of the Board of Directors at which action on any
corporate matter is taken shall be presumed to have assented to the action unless such Director’s dissent shall be entered in the minutes of
the meeting or unless such Director shall file his or her written dissent to such action with the person acting as secretary of the meeting
before the adjournment thereof or unless such Director shall forward such dissent by registered mail to the Secretary of the corporation
immediately after the adjournment of the meeting. Such right to dissent shall not apply to a Director who voted in favor of such action.
SECTION 3.15. Compensation of Directors. Unless otherwise restricted by the certificate of incorporation, the Board of Directors shall
have the authority to fix the compensation of Directors. The Directors may be paid their expenses, if any, of attendance at each meeting of
the Board of Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as Director.
No such payment shall preclude any Director from serving the corporation in any other capacity and receiving compensation therefore.
Members of special or standing committees may be allowed like compensation for attending committee meetings.

SECTION 3.16. Removal of Directors. Except as otherwise provided in the certificate of incorporation or the Wyoming General
Corporation Act, any Director may be removed from office, with or without cause, at any time by the holders of a majority of the shares
then entitled to vote at an election of Directors, at any annual or special meeting of the Shareholders.
ARTICLE IV Notices; Waivers
SECTION 4.01. Notice, What Constitutes. Whenever, under the provisions of the statutes of Wyoming or the certificate of incorporation
or of these bylaws, notice is required to be given to any Director or Shareholder, such notice may be given in writing, by mail, addressed to
such Director or Shareholder, at the address of such Director or Shareholder as it appears on the records of the corporation, with postage
thereon prepaid. Notice given in accordance with this provision shall be deemed to be given at the time when the same shall be deposited in
the United States mail. Notice to Directors of special meetings must be given in accordance with Section 3.09 of Article III hereof.
SECTION 4.02. Waivers of Notice . Whenever any notice is required to be given under the provisions of the certificate of incorporation,
these bylaws, or by statute, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the
time stated therein, shall be deemed equivalent to the giving of such notice. Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the Shareholders, Directors, or members of a committee of Directors need be specified in any written waiver
of notice of such meeting unless so required by the certificate of incorporation or these bylaws. Attendance by a person, either in person or
by proxy, at any meeting, shall constitute a waiver of notice of such meeting, except where a person attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting was not lawfully called or convened.
ARTICLE V Officers
SECTION 5.01. Number, Qualifications and Designation . The officers of the corporation shall be chosen by the Board of Directors and
shall be a President, Secretary and such other officers as may be elected in accordance with the provisions of Section 5.03 of this Article.
One person may hold more than one office. Officers may be, but need not be, Directors or Shareholders of the corporation.
SECTION 5.02. Election and Term of Office. The officers of the corporation, except those elected by delegated authority pursuant to
Section 5.03 of this Article, shall be elected annually by the Board of Directors, and each such officer shall hold his or her office until such
officer’s successor shall have been elected and shall qualify, or until his or her earlier death, resignation or removal. Any officer may resign
at any time upon written notice to the corporation or may be removed, with or without cause, by the Board of Directors.

SECTION 5.03. Other Officers, Committees and Agents. The Board of Directors may from time to time elect such other officers,
including without limitation a Chair of the Board of Directors, a Vice Chair of the Board of Directors, a Treasurer and one or more Vice
Presidents, Assistant Secretaries and Assistant Treasurers, and appoint such committees, employees and other agents as it deems necessary,
who shall hold their offices for such terms and shall exercise such powers and perform such duties as are provided in these bylaws, or as
the Board of Directors may from time to time determine. The Board of Directors may delegate to any officer or committee the power to
elect subordinate officers and to retain or appoint employees or other agents, or committees thereof, and to prescribe the authority and
duties of such subordinate officers, committees, employees or other agents.
SECTION 5.04. Chair of the Board and Vice Chair. The Chair of the Board of Directors, if any, shall preside at all meetings of the
Board of Directors and shall perform such other duties as may be prescribed by the Board of Directors from time to time. He or she may
sign and deliver on behalf of the corporation any deeds, mortgages, bonds, contracts, certificates, powers of attorney and other instruments
which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly
delegated by the Board of Directors or by these bylaws to some other officer or agent of the corporation or shall be required by law to be
otherwise signed or executed. The Vice Chair, if any, shall, at the request of the Chair or in his or her absence or disability, perform the
duties and exercise the powers of the Chair, and shall perform such other duties as the Board of Directors shall prescribe.
SECTION 5.05. President. The President shall preside at all meetings of the Shareholders and, if there is no Chair or Vice Chair of the
Board, or in their absence, all meetings of the Board of Directors. He or she may sign and deliver on behalf of the corporation any deeds,
mortgages, bonds, contracts, certificates, powers of attorney and other instruments which the Board of Directors has authorized to be
executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these bylaws
to some other officer or agent of the corporation or shall be required by law to be otherwise signed or executed. The President may employ
all agents and employees of the corporation and may discharge any such agent or employee, and, in general, shall perform all duties
incident to the office of President, and such other duties as from time to time may be assigned to him or her by the Board of Directors.
SECTION 5.06. Chief Executive Officer. The Board of Directors shall assign the duties of the Chief Executive Officer of the corporation
to either the Chair of the Board of Directors or the President. Such duties shall include the authority and powers necessary for the general
management of the business, properties, activities and policies of the corporation, subject, however, to the control of the Board of Directors.
SECTION 5.07. Chief Operating Officer. The Board of Directors shall assign the duties of the Chief Operating Officer of the
corporation to the Chair of the Board of Directors, the President or any other officer of the corporation. Such duties shall include the
authority necessary for the active management and general supervision of the everyday business of the corporation and the duty to see that
all orders and policies of the Chief Executive Officer and the Board of Directors are carried into effect. The Chief Operating Officer shall
appoint and remove, employ and discharge, and fix the compensation of all employees and agents of the corporation, other than the duly
elected officers, subject to the approval of the Board of Directors. At the request of the Chief Executive Officer, or in his or her absence or
disability, the Chief Operating Officer shall exercise all the powers and discharge all the duties of the Chief Executive Officer.

SECTION 5.08. Chief Financial Officer. The Board of Directors may assign the duties of Chief Financial Officer of the corporation to
any officer of the corporation. Such duties shall include the active management and supervision of the financial and accounting affairs of
the corporation.
SECTION 5.09. Vice Presidents. Any Vice President shall, at the request of the President or in his or her absence or disability, perform
the duties and exercise the powers of the President and such other duties as may from time to time be assigned by the Board of Directors or
by the President. At the discretion of the Board of Directors, one or more Vice Presidents may be designated as an Executive Vice
President or Senior Vice President.
SECTION 5.10. Secretary and Assistant Secretaries . The Secretary shall attend all meetings of the Shareholders and of the Board of
Directors and shall record the proceedings of the Shareholders and of the Directors and of committees of the Board in a book or books to be
kept for that purpose; see that notices are given and records and reports properly kept and filed by the corporation as required by law; be the
custodian of the seal of the corporation and see that it is affixed to all documents to be executed on behalf of the corporation under its seal;
and, in general, perform all duties incident to the office of Secretary, and such other duties as may from time to time be assigned to him or
her by the Board of Directors or the President. Any Assistant Secretary shall, at the request of the Secretary or in his or her absence or
disability, perform the duties and exercise the powers of the Secretary and shall perform such other duties as the Board of Directors, the
President or the Secretary shall prescribe.
SECTION 5.11. Treasurer and Assistant Treasurers . The Treasurer, if any, shall have or provide for the custody of the funds or other
property of the corporation. Whenever so required by the Board of Directors or the President, the Treasurer shall render an account
showing his or her transactions as Treasurer and the financial condition of the corporation. In general, the Treasurer shall discharge such
other duties as may from time to time be assigned to him or her by the Board of Directors or the President. Any Assistant Treasurer shall, at
the request of the Treasurer or in his or her absence or disability, perform the duties and exercise the powers of the Treasurer and shall
perform such other duties as the Board of Directors, the President or the Treasurer shall prescribe.
SECTION 5.12. Officers’ Bonds. No officer of the corporation need provide a bond to guarantee the faithful discharge of his or her duties
unless the Board of Directors shall by resolution so require a bond in which event such officer shall give the corporation a bond (which
shall be renewed if and as required) in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the
faithful performance of the duties of his or her office.

SECTION 5.13. Compensation. The compensation of the officers and agents of the corporation elected by the Board of Directors shall be
fixed from time to time by the Board of Directors. Any employment contract, whether for an officer, agent or employee, if expressly
approved or specifically authorized by the Board of Directors, may fix a term of employment, and any such contract, but only if so
approved or authorized, shall be valid and binding upon the corporation in accordance with the terms thereof; provided, however, this
provision shall not limit or restrict in any way the right of the corporation at any time in its discretion (which right is hereby expressly
reserved) to remove from office, discharge or terminate the employment or otherwise dispense with the services of any such officer, agent
or employee, as provided in these bylaws, prior to the expiration of the term of employment under any such contract, provided only that the
corporation shall not thereby be relieved of any continuing liability for salary or other compensation provided for in such contract.
SECTION 5.14. Action with Respect to Securities of Other Corporations . Unless otherwise directed by the Board of Directors, the
Chair of the Board of Directors, if any, the President or any Vice President of the corporation shall have power to vote and otherwise act on
behalf of the corporation, in person or by proxy, at any meeting of security holders, or with respect to any action of security holders, of any
other corporation in which the corporation may hold securities and shall have power to exercise any and all rights and powers which the
corporation may possess by reason of its ownership of securities in such other corporation.
ARTICLE VI Capital Stock
SECTION 6.01. Issuance. The Directors may, at any time and from time to time, if all of the shares of capital stock which the corporation
is authorized by its certificate of incorporation to issue have not been issued, subscribed for, or otherwise committed to be issued, issue or
take subscriptions for additional shares of its capital stock up to the amount authorized in its certificate of incorporation. Unless otherwise
provided by the certificate of incorporation or these bylaws, the Board of Directors may provide by resolution that some or all of any or all
classes and series of the shares of capital stock of the corporation shall be uncertificated shares, provided that such resolution shall not
apply to shares represented by a certificate until such certificate is surrendered to the corporation. The stock certificates of the corporation
shall be numbered and registered in the stock ledger and transfer books of the corporation as they are issued. The Board of Directors may
also appoint one or more transfer agents and/or registrars for its stock of any class or classes and for the transfer and registration of
certificates representing the same and may require stock certificates to be countersigned by one or more of them. They shall be signed by
the Chair or Vice Chair of the Board of Directors, the President or a Vice President and attested by the Secretary or an Assistant Secretary
or the Treasurer or an Assistant Treasurer, and shall bear the corporate seal, which may be a facsimile, engraved or printed signature. Any
or all of the signatures upon such certificate may be a facsimile, engraved or printed. In case any officer, transfer agent or registrar who has
signed, or whose facsimile, engraved or printed signature has been placed upon, any share certificate shall have ceased to be such officer,
transfer agent or registrar, before the certificate is issued, it may be issued with the same effect as if he or she were such officer, transfer
agent or registrar at the date of its issue.

SECTION 6.02. Regulations Regarding Certificates. Except as otherwise provided by law, the Board of Directors shall have the power
and authority to make all such rules and regulations as it may deem expedient concerning the issuance, transfer and registration or the
replacement of certificates for shares of capital stock of the corporation.
SECTION 6.03. Stock Certificates. Stock certificates of the corporation shall be in such form as is provided by statute and approved by
the Board of Directors. The stock record books and the blank stock certificate books shall be kept by the Secretary of the corporation or by
any agency designated by the Board of Directors for that purpose.
SECTION 6.04. Lost, Stolen, Destroyed or Mutilated Certificates. The Board of Directors may direct a new certificate or certificates to
be issued in place of any certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen or destroyed, upon
the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such
issue of a new certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof,
require the owner of such lost, stolen or destroyed certificate or certificates, or such owner’s legal representative, to give the corporation a
bond in such sum as it may direct as indemnity against any claim that may be made against the corporation with respect to the certificate
alleged to have been lost, stolen or destroyed.
SECTION 6.05. Record Holder of Shares. The corporation shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share
or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the
laws of Wyoming.
SECTION 6.06. Determination of Shareholders of Record for Voting at Meetings . In order that the corporation may determine the
Shareholders entitled to notice of or to vote at any meeting of Shareholders or any adjournment thereof, or to express consent to corporate
action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the
Board of Directors may fix, in advance, a record date, which shall not be more than sixty (60) nor less than ten (10) days before the date of
such meeting, nor more than sixty (60) days prior to any other action. If no record date is fixed by the Board of Directors, the record date
for determining Shareholders entitled to notice of or to vote at a meeting of Shareholders shall be at the close of business on the day next
preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the
meeting is held. A determination of Shareholders of record entitled to notice of or to vote at a meeting of Shareholders shall apply to any
adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

SECTION 6.07. Determination of Shareholders of Record for Dividends and Distributions. In order that the corporation may
determine the Shareholders entitled to receive payment of any dividend or other distribution or allotment of any rights or the Shareholders
entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action, the
Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is
adopted, and which record date shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record date for
determining Shareholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto.
SECTION 6.08. Determination of Shareholders of Record for Written Consent. In order that the corporation may determine the
Shareholders entitled to consent to corporate action in writing without a meeting, the Board of Directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which date
shall not be more than 10 days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. If no
record date has been fixed by the Board of Directors, the record date for determining Shareholders entitled to consent to corporate action in
writing without a meeting, when no prior action by the Board of Directors is required by statute, shall be the first date on which a signed
written consent setting forth the action taken or proposed to be taken is delivered to the corporation by delivery to its registered office in
Wyoming, its principal place of business, or an officer or agent of the corporation having custody of the book in which proceedings of
meetings of Shareholders are recorded. Delivery made to a corporation’s registered office shall be by hand or by certified or registered mail,
return receipt requested. If no record date has been fixed by the Board of Directors, when prior action by the Board of Directors is required
by statute, the record date for determining Shareholders entitled to consent to corporate action in writing without a meeting shall be at the
close of business on the day on which the Board of Directors adopts the resolution taking such prior action.
ARTICLE VII Indemnification of Officers, Directors, Employees and Agents
SECTION 7.01. Indemnification in Third Party Proceedings. The corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any “third party proceeding” (which shall include, for purposes of this Article VII, any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, other than an action by or in the right of the
corporation) by reason of the fact that such person is or was a Director or officer of the corporation, or is or was serving at the request of
the corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses, including without limitation attorneys’ fees, judgments, fines, and amounts paid in settlement, actually and reasonably incurred
by such person in connection with such third party proceeding if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal third party proceeding, had no
reasonable cause to believe such conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person reasonably believed
to be in or not opposed to the best interests of the corporation or, with respect to any criminal third party proceeding, had reasonable cause
to believe that such conduct was unlawful.

SECTION 7.02. Indemnification in Corporate Proceedings. The corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any “corporate proceeding” (which shall mean, for purposes of this Article VII, any threatened, pending or
completed action or suit by or in the right of the corporation to procure a judgment in its favor) by reason of the fact that such person is or
was a Director or officer of the corporation, or is or was serving at the request of the corporation as a Director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including without limitation attorneys’ fees,
actually and reasonably incurred by such person in connection with the defense or settlement of a corporate proceeding if the person acted
in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation, except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
corporation, unless and only to the extent that the court in which the corporate proceeding was brought shall determine upon application
that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the court shall deem proper.
SECTION 7.03. Mandatory Indemnification. To the extent that a present or former Director or officer of the corporation has been
successful on the merits or otherwise in defense of any third party or corporate proceeding referred to in Section 7.01 or 7.02 above or in
defense of any claim, issue or matter therein, such person shall be indemnified against expenses, including without limitation attorneys’
fees, actually and reasonably incurred by such person in connection therewith.
SECTION 7.04. Determination of Entitlement to Indemnification. Any indemnification under Section 7.01, 7.02 or 7.03 of this Article
VII (unless ordered by a court) shall be made by the corporation only as authorized in the specific case upon a determination that
indemnification of a present or former Director or officer of the corporation is proper in the circumstances because such person has met the
applicable standard of conduct set forth in Section 7.01, 7.02 or 7.03 of this Article VII. This determination shall be made, with respect to a
person who is a Director or officer at the time of the determination:
(a) By a majority vote of the Directors who are not parties to the third party or corporate proceeding, even though less than a
quorum;
(b) By a committee of Directors designated by a majority vote of Directors, even though less than a quorum;
(c) If there are no such Directors, or if such Directors so direct, by independent legal counsel in a written opinion; or
(d) By the Shareholders.

SECTION 7.05. Burden of Proof. In the event a claim for indemnification by any person who was or is a party or is threatened to be
made a party to any third party or corporate proceeding is denied by the corporation (except for a claim by a person described in Section
7.08 hereof), the corporation shall, in any subsequent legal proceedings relating to such denial, have the burden of proving that
indemnification was not required under Section 7.01, 7.02 or 7.03 of this Article VII, without regard to Section 7.04 hereof, or under any
other agreement or undertaking between the corporation and such person, or was not permitted under applicable law.
SECTION 7.06. Advancing Expenses. Expenses incurred by a Director or officer or former Director or officer in defending a third party
or corporate proceeding shall be paid by the corporation in advance of the final disposition of such third party or corporate proceeding upon
receipt of an undertaking by or on behalf of the Director or officer or former Director or officer to repay such amount if it shall ultimately
be determined that such person is not entitled to be indemnified by the corporation as authorized in this Article VII. Expenses incurred by
other employees and agents may be so paid upon the terms and conditions, if any, as the corporation deems appropriate.
SECTION 7.07. Employee Benefit Plans. For purposes of this Article VII, references to “other enterprises” shall include, but are not
limited to, employee benefit plans; references to “fines” shall include, but are not limited to, any excise taxes assessed on a person with
respect to an employee benefit plan; references to “serving at the request of the corporation” shall include, but are not limited to, any
service as a Director, officer, employee or agent of the corporation which imposes duties on, or involves service by, the Director, officer,
employee or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a
manner such person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be
deemed to have acted in a manner “not opposed to the best interests of the corporation.”
SECTION 7.08. Employees and Agents. The corporation may, but is not required to, indemnify any employee or agent of the corporation
who is not also a Director or officer of the corporation if the determining group as specified in Section 7.04 determines that indemnification
is proper in the specific case.
SECTION 7.09. Scope of Article. The indemnification and advancement of expenses, as authorized by this Article VII, shall not be
deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement, vote of Shareholders or disinterested Directors or otherwise, both as to action in such person’s official capacity and as to action
in another capacity while holding an office.
SECTION 7.10. Reliance on Provisions. Each person who shall act as a Director or officer of the corporation, or a person serving at the
request of the corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, shall be deemed to be doing so in reliance upon rights of indemnification provided by this Article VII, and the provisions of this
Article VII shall be deemed a contract between the corporation and such person.

SECTION 7.11. Insurance. The corporation shall have the power to, but shall not be obligated to, purchase and maintain insurance on
behalf of any person who is or was a Director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against any
liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the corporation would have the power to indemnify such person against such liability under the provisions of this Article
VII.
SECTION 7.12. Rights Continue. The indemnification and advancement of expenses provided by or granted pursuant to this Article VII,
unless otherwise provided when authorized or ratified, shall continue as to a person who has ceased to be a Director, officer, employee or
agent of the corporation, or a person serving at the request of the corporation as a Director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, and shall inure to the benefit of the heirs, executors and administrators of
such a person.
ARTICLE VIII General Provisions
SECTION 8.01. Dividends. Subject to the provisions of the certificate of incorporation, if any, dividends upon the capital stock of the
corporation may be declared by the Board of Directors at any regular or special meeting in accordance with law. Dividends may be paid in
cash, in property, or in shares of the capital stock of the corporation, subject to the provisions of the certificate of incorporation. Before
payment of any dividend, there may be set aside out of any funds of the corporation available for dividends such sum or sums as the Board
of Directors from time to time, in its absolute discretion, thinks proper as a reserve or reserves to meet contingencies, or for equalizing
dividends, or for repairing or maintaining any property of the corporation, or for such other purpose as the Board of Directors shall think
conducive to the interest of the corporation, and the Board of Directors may modify or abolish any such reserve in the manner in which it
was created.
SECTION 8.02. Contracts. Except as otherwise provided in these bylaws, the Chair of the Board of Directors, the President or a Vice
President of the corporation shall sign, in the name and on behalf of the corporation, all deeds, bonds, contracts, mortgages and other
instruments, the execution of which shall be authorized by the Board of Directors; provided, however, that the Board of Directors may
authorize any other officer or officers or any agent or agents of the corporation to sign in the name and on behalf of the corporation, any
such deed, bond, contract, mortgage or other instrument. Such authority may be general or confined to specific instances. Except as so
authorized by the Board of Directors, and except in the ordinary course of business, no officer, agent or employee of the corporation shall
have power or authority to bind the corporation by any contract or engagement or to pledge, sell or otherwise dispose of its credit or any of
its property or to render it pecuniarily liable in any amount in excess of $10,000.
SECTION 8.03. Checks. All checks, notes, bills of exchange or other orders in writing shall be signed by such person or persons as the
Board of Directors may from time to time designate.
SECTION 8.04. Corporate Seal. The corporate seal shall have inscribed thereon the name of the corporation. The seal may be used by
causing it or a facsimile thereof to be impressed or affixed or otherwise reproduced.
SECTION 8.05. Amendment of Bylaws. These bylaws may be altered, amended or repealed or new bylaws may be adopted by the
Shareholders or by the Board of Directors at any regular or special meeting of the Shareholders or of the Board of Directors, if notice of
such alteration, amendment, repeal or adoption of new bylaws be contained in the notice of such special meeting.
Approved by the Board of Directors as of the 2nd day of May, 2014.

