
 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
FORM 8-K

 
CURRENT REPORT

Pursuant to Section 13 OR 15(d)
of The Securities Exchange Act of 1934

 
Date of report (Date of earliest event reported):
August 9, 2024

 
AGRIFY CORPORATION

(Exact name of registrant as specified in its charter)
 

Nevada   001-39946   30-0943453
(State or other jurisdiction

of incorporation)
  (Commission File Number)

 
(IRS Employer

Identification No.)
 

2468 Industrial Row Dr.
Troy, MI   48084

(Address of principal executive offices)   (Zip Code)
 

Registrant’s telephone number, including
area code: (617) 896-5243
 
 

(Former name or former address, if changed since
last report)
 

Check the appropriate box below if the Form 8-K
 filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class   Trading Symbol(s)   Name of each exchange on which registered
Common Stock, par value $0.001 per share   AGFY   Nasdaq Capital Market

 
Indicate by check mark whether the registrant
 is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the
Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 

Emerging growth company ☒
 
If an emerging growth company, indicate by check
mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting
standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
 

 



 

 
Item 5.03 Amendments
to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On August 9, 2024, the
board of directors of Agrify Corporation (the “Company”) approved the Second Amended and Restated Bylaws of the Company
(the
 “Second Amended and Restated Bylaws”). The Second Amended and Restated Bylaws amend and restate the Company’s Amended
 and Restated
Bylaws (the “Previous Bylaws”) in their entirety to lower the number of holders of the shares entitled to vote
at a meeting of stockholders that constitute a
quorum, in person or by proxy, from a majority to one-third. Specifically, the first sentence
of Article II, Section 6 of the Second Amended and Restated
Bylaws states that “The holders of one-third (1/3) of the stock issued
and outstanding and entitled to vote thereat, present in person or represented by proxy,
shall constitute a quorum at all meetings of
the stockholders for the transaction of business except as otherwise provided by statute or by the articles of
incorporation.” Article
II, Section 6 of the Previous Bylaws stated, in its first sentence, that “The holders of a majority of the stock issued and outstanding
and entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders
for the transaction of
business except as otherwise provided by statute or by the articles of incorporation.”
 
The foregoing description
of the Second Amended and Restated Bylaws is qualified by reference to the Second Amended and Restated Bylaws, a copy of
which is attached
hereto as Exhibit 3.1 and is incorporated herein by reference.
 
Item 9.01. Financial Statement and Exhibits.
 
(d) Exhibits.
 
Exhibit No.   Description
3.1   Second Amended and Restated Bylaws of Agrify Corporation
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES

 
Pursuant to the requirements
of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto
duly authorized.
 
  AGRIFY CORPORATION
     
Date: August 9, 2024 By: /s/ Raymond Nobu Chang
    Raymond Nobu Chang
    Chief Executive Officer
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Exhibit 3.1
 

AGRIFY CORPORATION
 

SECOND AMENDED AND RESTATED
BYLAWS

 
ARTICLE I
OFFICES

 
Section 1. The registered
 office of the corporation in Nevada shall be that of its registered agent most recently appointed in the articles of

incorporation, or
as evidenced by a certificate of acceptance executed by a registered agent and filed with the Secretary of State of Nevada in the manner
prescribed by the Nevada Revised Statutes.

 
Section 2. The corporation
may also have offices at such other places both within and without the State of Nevada as the board of directors may

from time to time
determine or the business of the corporation may require.
 

ARTICLE II
MEETINGS OF STOCKHOLDERS

 
Section 1. All annual and
special meetings of the stockholders may be held at such time and place within or without the State of Nevada as shall

be stated in the
notice of the meeting, or in a duly executed waiver of notice thereof.
 
Section 2. Annual meetings
of stockholders shall be held at such time and placed as determined by the board of directors, to transact such business

as may properly
be brought before the meeting.
 
Section 3. Special meetings
 of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or by the articles of

incorporation, may be called
by the president and shall be called by the president or the secretary at the request in writing of a majority of the board of
directors
or at the request in writing of stockholders owning a majority in amount of the entire capital stock of the corporation issued and outstanding
and
entitled to vote. Such request shall state the purpose or purposes of the proposed meeting.

 
Section 4. Notices of meetings
shall be in writing and signed by the president, a vice-president, the secretary, or an assistant secretary, or by such

other natural
person or persons as the board of directors shall designate. Such notice shall state the purpose or purposes for which the meeting is
called and
the time when and the place where it is to be held. A copy of such notice shall be delivered personally, by electronic transmission
as permitted by statute, or
shall be mailed, postage prepaid, to each stockholder of record entitled to vote at such meeting not less
 than ten nor more than sixty days before such
meeting. If mailed, it shall be directed to a stockholder at his address as it appears upon
the records of the corporation and upon such mailing of any such
notice, the service thereof shall be complete, and the time of the notice
shall begin to run from the date upon which such notice is deposited in the mail for
transmission to such stockholder. In the event of
the transfer of stock after delivery or mailing of the notice of and prior to the holding of the meeting it
shall not be necessary to
deliver or mail notice of the meeting to the transferee.

 

 



 

 
Section 5. Business transacted
at any special meeting of stockholders shall be limited to the purposes stated in the notice.

 
Section 6. The holders of
one-third (1/3) of the stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy,

shall constitute
a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by statute or by the articles
of
incorporation. If, however, such quorum shall not be present or represented at any meeting of the stockholders, the stockholders entitled
to vote thereat,
present in person or represented by proxy, or the president 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 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 sixty 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 stockholder of record
entitled to vote at the meeting.

 
Section 7. When a quorum is
present or represented at any meeting, the vote of the holders of a majority of the votes cast in person or by proxy

shall decide any
question brought before such meeting, unless the question is one upon which by express provision of the statutes or of the articles of
incorporation a different vote is required in which case such express provision shall govern and control the decision of such question.

 
Section 8. Every stockholder
of record of the corporation shall be entitled at each meeting of stockholders to one vote for each share of stock

standing in such stockholder’s
name on the books of the corporation, unless otherwise provided in the articles of incorporation.
 
Section 9. At any meeting
of the stockholders, any stockholder may be represented and vote by a proxy or proxies appointed by an instrument in

writing. In the event
that any such instrument in writing shall designate two or more persons to act as proxies, a majority of such persons present at the
meeting,
or, if only one shall be present, then that one shall have and may exercise all of the powers conferred by such written instrument upon
all of the
persons so designated unless the instrument shall otherwise provide. No such proxy shall be valid after the expiration of six
months from the date of its
execution, unless coupled with an interest, or unless the person executing it specifies therein the length
of time for which it is to continue in force, which in
no case shall exceed seven years from the date of its execution. Subject to the
above, any proxy duly executed is not revoked and continues in full force and
effect until an instrument revoking it or a duly executed
proxy bearing a later date is filed with the secretary of the corporation or until the stockholder
revokes the proxy by attending the
meeting and voting the shares in person.

 
Section 10. Any action, which
may be taken by the vote of the stockholders at a meeting, may be taken without a meeting if authorized by the

written consent of stockholders
holding at least a majority of the voting power, unless the provisions of the statutes or of the articles of incorporation
require a greater
proportion of voting power to authorize such action in which case such greater proportion of written consents shall be required.
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Section 11. Business Proposed
by Stockholders.

 
(a) At
any annual meeting of stockholders, only such business shall be conducted as shall have been properly brought before the annual meeting.

To be properly brought before the annual meeting, the proposal of business to be considered by the stockholders must be made (i) by or
at the direction of
the board of directors or (ii) by any stockholder of the corporation (A) who is a stockholder of at least one percent
of the corporation’s outstanding shares of
record on the date of the giving of the notice provided to vote at such annual meeting
and (B) who complies with the notice procedures set forth in this
Section 11.
 

(b) In
 addition to any other applicable requirements for business to be properly brought before an annual meeting by a stockholder, such
stockholder
must have given timely notice thereof in proper written form to the secretary of the corporation. To be timely, a stockholder’s
notice to the
secretary must be delivered to or mailed and received at the principal executive offices of the corporation not less than
60 days nor more than 90 days prior
to the anniversary date of the immediately preceding annual meeting of stockholders; provided, however,
that in the event that the annual meeting is called
for a date that is not within 30 days before or after such anniversary date, notice
by the stockholder in order to be timely must be so received not later than
the close of business on the 10th day following the day on
which such notice of the date of the annual meeting was mailed or such public disclosure of the
date of the annual meeting was made, whichever
first occurs.

 
(c) The
secretary of the corporation shall determine whether a notice delivered pursuant to this Section 11 complies with the requirements of
this

Section so as to be considered properly delivered to the corporation. If the secretary shall determine that such notice has not been
properly delivered to the
corporation, the secretary shall notify the stockholder in writing within five days from the date such notice
 was received by the corporation of such
determination.

 
(d) A
stockholder’s notice to the secretary shall be signed by the stockholder of record who intends to make the proposal (or such stockholder’s

duly authorized proxy or other representative), shall bear the date of signature of such stockholder (or proxy or other representative)
and shall set forth (i) a
brief description of the business desired to be brought before the annual meeting and the reasons for conducting
such business at the annual meeting, (ii)
the name and address of the stockholder proposing such business, (iii) the class and number
of shares of the corporation that are beneficially owned by the
stockholder and any other ownership interest in the shares of the corporation,
whether economic or otherwise, including derivatives and hedges, (iv) any
material interest of the stockholder in such business, (v) a
representation that the person sending the notice is a stockholder of record on the record date and
shall remain such through the annual
meeting date, and (vi) a representation that such stockholder intends to appear in person or by proxy at such annual
meeting to move the
consideration of the business set forth in the notice.

 
(e) Notwithstanding
anything in these bylaws to the contrary, no business shall be conducted at the annual meeting except in accordance with the

procedures
set forth in this Section 11; provided, however, that nothing in this Section 11 shall be deemed to preclude discussion by any stockholder
of any
business properly brought before the annual meeting in accordance with such procedures. The chairman of the annual meeting shall,
if the facts warrant,
determine and declare to the meeting that business was not properly brought before the meeting in accordance with
the provisions of this Section 11, and if
so determine, the chairman of the meeting shall so declare to the meeting and any such business
not properly brought before the meeting shall not be
transacted.
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ARTICLE III
DIRECTORS

 
Section 1. The number of directors
shall be fixed from time to time exclusively by the board of directors pursuant to a resolution adopted by a

majority of the board. The
directors shall be elected at the annual meeting of the stockholders by plurality vote, unless the articles of incorporation or law
provides
otherwise, and except as provided in Section 2 of this article, each director elected shall hold office until the next annual meeting
of stockholders
and until such director’s successor is elected and qualified. Directors need not be stockholders.

 
Section 2. Vacancies, including
those caused by an increase in the number of directors, may be filled by a majority of the remaining directors, even

if less than a quorum
or by the sole remaining director. When one or more directors shall give notice of his or their resignation to the board, effective at
a
future date, the board shall have power to immediately act to fill such vacancy or vacancies to take effect when such resignation or
 resignations shall
become effective, each director so appointed to hold office during the remainder of the term of office of the resigning
director or directors. No reduction of
the authorized number of directors shall have the effect of removing any director prior to the
expiration of such director’s term of office.

 
Section 3. The business of
the corporation shall be managed by its board of directors which may exercise all such powers of the corporation and

do all such lawful
acts and things as are not by statute or by the articles of incorporation or by these by-laws directed or required to be exercised or
done by
the stockholders.
 

MEETINGS OF THE BOARD OF DIRECTORS
 

Section 4. The board of directors
of the corporation may hold meetings, both regular and special, either within or without the State of Nevada.
 
Section 5. The first meeting
of each newly elected board of directors shall be held at such time and place as shall be fixed by the vote of the

stockholders at the
annual meeting and no notice of such meeting shall be necessary to the newly elected directors in order legally to constitute the meeting,
provided a quorum shall be present. In the event of the failure of the stockholders to fix the time or place of such first meeting of
the newly elected board of
directors, or in the event such meeting is not held at the time and place so fixed by the stockholders, the
meeting may be held at such time and place as shall
be specified in a notice given as hereinafter provided for special meetings of the
board of directors, or as shall be specified in a written waiver signed by all
of the directors.
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Section 6. Regular meetings
of the board of directors may be held without notice at such time and place as shall from time to time be determined

by the board.
 
Section 7. Special meetings
of the board of directors may be called by the president or by the secretary on the written request of two directors.

Written notice of
special meetings of the board of directors shall be given to each director at least two days before the date of the meeting.
 
Section 8. A majority of the
board of directors, at a meeting duly assembled, shall be necessary to constitute a quorum for the transaction of

business and the act
of a majority of the directors present at any meeting at which a quorum is present shall be the act of the board of directors, except
as
may be otherwise specifically provided by statute or by the articles of incorporation. Any action required or permitted to be taken
at a meeting of the
directors may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed
by all of the directors entitled to vote with
respect to the subject matter thereof.
 

COMMITTEES OF DIRECTORS
 

Section 9. The board of directors
may, by resolution passed by a majority of the whole board, designate one or more committees, each committee
to consist of one or more
of the directors of the corporation, which, to the extent provided in the resolution, shall have and may exercise the powers of the
board
of directors in the management of the business and affairs of the corporation, and may have power to authorize the seal of the corporation
 to be
affixed to all papers on which the corporation desires to place a seal. 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.

 
Section 10. The committees
shall keep regular minutes of their proceedings and report the same to the board when required.

 
COMPENSATION OF DIRECTORS

 
Section 11. The directors
may be paid their expenses, if any, for 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 therefor. Members of special or standing committees may be allowed like compensation
for
attending committee meetings.
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ARTICLE IV

NOTICES
 

Section 1. Notices to directors
and stockholders shall be in writing and delivered personally or mailed to the directors or stockholders at their
addresses appearing
on the books of the corporation.
 

Notice by mail shall be deemed
 to be given at the time when the same shall be mailed. Notice may also be given by electronic transmission,
including facsimile telecommunication,
as permitted by statute.
 

Section 2. Whenever all parties
entitled to vote at any meeting, whether of directors or stockholders, consent, either by a writing on the records of
the meeting or filed
with the secretary, or by presence at such meeting and oral consent entered on the minutes, or by taking part in the deliberations at
such
meeting without objection, the doings of such meeting shall be as valid as if had at a meeting regularly called and noticed, and
at such meeting any business
may be transacted which is not excepted from the written consent or to the consideration of which no objection
for want of notice is made at the time, and if
any meeting be irregular for want of notice or of such consent, provided a quorum was present
at such meeting, the proceedings of said meeting may be
ratified and approved and rendered likewise valid and the irregularity or defect
therein waived by a writing signed by all parties having the right to vote at
such meetings. Such consent or approval of stockholders
may be by proxy or attorney, but all such proxies and powers of attorney must be in writing.
 

Section 3. Whenever any notice
is required to be given under the provisions of the statutes, of the articles of incorporation or of these by-laws, a
waiver thereof in
a signed writing or an electronic transmission by the person or persons entitled to said notice, whether before or after the time stated
therein, shall be deemed equivalent thereto.
 

ARTICLE V
OFFICERS

 
Section 1. The officers of
the corporation shall be chosen by the board of directors and shall be a president, a vice president, a secretary and a

treasurer. Any
natural person may hold two or more offices.
 

Section 2. The board of directors
 at its first meeting after each annual meeting of stockholders shall choose a president, a vice president, a
secretary and a treasurer,
none of whom need be a member of the board.
 

Section 3. The board of directors
may appoint additional vice presidents and assistant secretaries and assistant treasurers and such other officers
and agents as it shall
 deem necessary who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be
determined
from time to time by the board.
 

Section 4. The salaries and
compensation of all officers of the corporation shall be fixed by the board of directors.
 

Section 5. The officers of
the corporation shall hold office until their successors are chosen and qualify. Any officer elected or appointed by the
board of directors
may be removed at any time by the affirmative vote of a majority of the board of directors. Any vacancy occurring in any office of the
corporation by death, resignation, removal or otherwise shall be filled by the board of directors.
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THE PRESIDENT

 
Section 6. The president shall
be the chief executive officer of the corporation, shall preside at all meetings of the stockholders and the board of

directors, shall
have general and active management of the business of the corporation, and shall see that all orders and resolutions of the board of directors
are carried into effect.
 

Section 7. He shall execute
bonds, mortgages and other contracts requiring a seal, under the seal of the corporation, except where required or
permitted by law to
be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the board of
directors
to some other officer or agent of the corporation.
 

THE VICE PRESIDENT
 

Section 8. The vice president
shall, in the absence or disability of the president, perform the duties and exercise the powers of the president and
shall perform such
other duties as the board of directors or the president may from time to time prescribe.
 

THE SECRETARY
 

Section 9. The secretary shall
attend all meetings of the board of directors and all meetings of the stockholders and record all the proceedings of
the meetings of the
corporation and of the board of directors in a book to be kept for that purpose and shall perform like duties for the standing committees
when required. The secretary shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the
board of directors, and
shall perform such other duties as may be prescribed by the board of directors or the president. The secretary
shall keep in safe custody the seal of the
corporation and, when authorized by the board of directors, affix the same to any instrument
requiring it and, when so affixed, it shall be attested by his
signature or by the signature of the treasurer or an assistant secretary.
 

THE TREASURER
 

Section 10. The treasurer
shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in
books belonging to the corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the corporation
in such depositories as may be designated by the board of directors.
 

Section 11. He shall disburse
the funds of the corporation as may be ordered by the board of directors or the president taking proper vouchers for
such disbursements,
and shall render to the president and the board of directors, at the regular meetings of the board, or when the board of directors so
requires, an account of all his transactions as treasurer and of the financial condition of the corporation.
 

Section 12. If required by
the board of directors, the treasurer shall give the corporation a bond 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 office and for the restoration to the corporation, in case
of his
death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind
in his possession or under
his control belonging to the corporation.
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ARTICLE VI

CERTIFICATES OF STOCK
 

Section 1. The board of directors
may authorize the issuance of uncertificated shares of some or all of the shares of any or all of its classes or
series as permitted by
statute. Absent such authorization by the board, every stockholder shall be entitled to have a certificate, signed by the president or
a
vice president and the treasurer or an assistant treasurer, or the secretary or an assistant secretary of the corporation, certifying
the number of shares owned
by such stockholder in the corporation. If the corporation is authorized to issue shares of more than one class
or more than one series of any class, there
shall be set forth upon the face or back of the certificate, or the certificate shall have
a statement that the corporation will furnish to any stockholder upon
request and without charge, a full or summary statement of the designations,
preferences and relative, participating, optional or other special rights of the
various classes of stock or series thereof.
 

The issuance of uncertificated
 shares has no effect on existing certificates for shares until surrendered to the corporation, or on the respective
rights and obligations
 of the stockholders. Unless otherwise provided by the Nevada Revised Statutes, the rights and obligations of stockholders are
identical
whether or not their shares of stock are represented by certificates. Within a reasonable time after the issuance or transfer of uncertificated
shares,
the corporation shall send the stockholder a written statement containing the information required on the certificates pursuant
to the first paragraph of this
Section. At least annually thereafter, the corporation shall provide to its stockholders of record, a written
statement confirming the information contained in
the informational statement previously sent pursuant to this paragraph.
 

Section 2. Whenever any certificate
 is countersigned or otherwise authenticated by a transfer agent or transfer clerk, and by a registrar, then a
facsimile of the signatures
of the officers or agents, the transfer agent or transfer clerk or the registrar of the corporation may be printed or lithographed
upon
such certificate in lieu of the actual signatures. If the corporation uses facsimile signatures of the officers and agents on its stock
certificates, it cannot
act as registrar of its own stock, but its transfer agent and registrar may be identical if the institution acting
 in those dual capacities countersigns or
otherwise authenticates any stock certificates in both capacities. In case any officer or officers
who shall have signed, or whose facsimile signature or
signatures shall have been used on, any such certificate or certificates shall
cease to be such officer or officers of the corporation, whether because of death,
resignation or otherwise, before such certificate or
certificates shall have been delivered by the corporation, such certificate or certificates may nevertheless
be adopted by the corporation
and be issued and delivered as though the person or persons who signed such certificate or certificates, or whose facsimile
signature
or signatures shall have been used thereon, had not ceased to be an officer or officers of such corporation.
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LOST CERTIFICATES

 
Section 3. 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 his legal representative, to give
the corporation a bond or other security 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.
 

TRANSFER OF STOCK
 

Section 4. Upon surrender
to the corporation or the transfer agent of the corporation of a certificate for shares duly endorsed or accompanied by
proper evidence
of succession, assignment or authority to transfer, it shall be the duty of the corporation to issue a new certificate to the person entitled
thereto, cancel the old certificate and record the transaction upon its books.
 

CLOSING OF TRANSFER BOOKS
 

Section 5. The board of directors
 may prescribe a period not exceeding sixty days prior to any meeting of the stockholders during which no
transfer of stock on the books
of the corporation may be made, or may fix a day not more than sixty days or less than ten days prior to the holding of any
such meeting
as the day as of which stockholders entitled to notice of and to vote at such meeting shall be determined; and only stockholders of record
on
such day shall be entitled to notice or to vote at such meeting.
 

REGISTERED STOCKHOLDERS
 

Section 6. 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 the State of Nevada.
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ARTICLE VII

CERTAIN TRANSACTIONS
 

No contract or transaction
 between the corporation and one or more of its directors or officers, or between the corporation and any other
corporation, partnership,
association, or other organization in which one or more of its directors or officers are directors or officers, or have a financial
interest,
shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in the meeting
of the board or
committee thereof which authorizes the contract or transaction or solely because his or their votes are counted for such
purpose, if:
 

(a) The
material facts as to his relationship or interest in and as to the contract or transaction are disclosed or are known to the board of
directors of
the committee, and the board or committee in good faith authorizes the contract or transaction by the affirmative votes of
a majority of the disinterested
directors, even though the disinterested directors be less than a quorum; or
 

(b) The
material facts as to his relationship or interest in and as to the contract or transaction are disclosed or are known to the stockholders
entitled to vote thereon, and the contract or transaction is specifically approved in good faith by the stockholders holding a majority
of the voting power; or
 

(c) The
fact of the common directorship, office or financial interest is not known to the director or officer at the time the transaction is brought
before the board of directors for action; or
 

(d) The
 contract or transaction is fair as to the corporation as of the time it is authorized, approved or ratified, by the board of directors,
 a
committee thereof, or the stockholders.
 

Common or interested directors
may be counted in determining the presence of a quorum at a meeting of the board of directors or of a committee
that authorizes the contract
or transaction and the vote of any common or interested director who is a stockholder of the corporation shall be counted in any
vote
of the stockholders.
 

ARTICLE VIII
GENERAL PROVISIONS

DIVIDENDS
 

Section 1. Dividends upon
the capital stock of the corporation, subject to the provisions of the articles of incorporation, if any, may be declared by
the board
of directors at any regular or special meeting pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital
stock, subject
to the provisions of the articles of incorporation and the laws of the State of Nevada.
 

Section 2. 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 directors
from time to time, in their absolute discretion, think 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 directors shall think conducive to the
interest of the corporation,
and the directors may modify or abolish any such reserves in the manner in which it was created.
 

CHECKS
 

Section 3. All checks or demands
for money and notes of the corporation shall be signed by such officer or officers or such other person or persons
as the board of directors
may from time to time designate.
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FISCAL YEAR

 
Section 4. The fiscal year
of the corporation shall be fixed by resolution of the board of directors.

 
SEAL

 
Section 5. The corporation
 may have a seal, and such seal may be used by causing it or a facsimile thereof to be impressed or affixed or

reproduced or otherwise.
Any officer of the corporation shall have authority to affix the seal to any document requiring it.
 

ELECTRONIC SIGNATURE
 

Section 6. Any action taken
by the board of directors, the stockholders of the corporation or the individual directors, officers, employees or other
agents of the
corporation, which requires a written signature, shall be deemed valid and binding if made by means of electronic signature. For purposes
of
these bylaws, “electronic signature” means any electronic sound, symbol or process attached to or logically associated
with a record and executed and
adopted by a person with the intent to sign such record, including facsimile or email electronic signatures.

 
ARTICLE IX

AMENDMENTS
 

Section 1. The board of directors
 may adopt, amend or repeal any bylaw, including any bylaw adopted by the stockholders, unless otherwise
prohibited by any bylaw adopted
by the stockholders.
 

ARTICLE X
INDEMNIFICATION

 
Section 1. Every person who
was or is a party to, or is threatened to be made a party to, or is involved in any action, suit or proceeding, whether

civil, criminal,
administrative or investigative, by reason of the fact that he or she, or a person of whom he or she is the legal representative, is or
was a
director or officer of the corporation, or is or was serving at the request of the corporation or for its benefit as a director
or officer of another corporation, or
as its representative in a partnership, joint venture, trust or other enterprise, shall be indemnified
and held harmless to the fullest extent legally permissible
under the laws of the State of Nevada, as they may be amended from time to
 time, against all expenses, liability and loss (including attorneys’ fees,
judgments, fines and amounts paid or to be paid in settlement)
reasonably incurred or suffered by him or her in connection therewith.
 

The expenses of a director
or officer, incurred in defending a civil or criminal action, suit or proceeding must be paid by the corporation as they
are incurred
and in advance of the final disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the director
or
officer, to repay the amount if it is ultimately determined by a court of competent jurisdiction that he or she is not entitled to
 be indemnified by the
corporation. Such right of indemnification shall be a contract right, which may be enforced in any manner desired
 by such person. Such right of
indemnification shall not be exclusive of any other right which such directors or officers may have or hereafter
acquire and, without limiting the generality
of such statement, they shall be entitled to their respective rights of indemnification under
any bylaw, agreement, vote of stockholders, provision of law or
otherwise, as well as their rights under this Article X.
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Without limiting the application
of the foregoing, the board of directors may adopt bylaws from time to time with respect to indemnification, to

provide at all time the
fullest indemnification permitted under the laws of the State of Nevada, and may cause the corporation to purchase and maintain
insurance
on behalf of any person who is or was a director or officer of the corporation or is or was serving at the request of the corporation
as a director or
officer, employee of another corporation, or as its representative in a partnership, joint venture, trust or other enterprise
against any liability asserted against
such person and incurred in any such capacity or arising out of such status, whether or not the
corporation would have the power to indemnify such person.
 

ARTICLE XI
EXCLUSIVE FORUM FOR CERTAIN LAWSUITS

 
Section 1. Forum. Unless the
corporation consents in writing to the selection of an alternative forum, the Eighth Judicial District Court of Clark

County, Nevada,
shall, to the fullest extent permitted by law, be the exclusive forum for any or all actions, suits, proceedings, whether civil, administrative
or investigative or that asserts any claim or counterclaim (each, an “Action”), (a) brought in the name or right of the corporation
or on its behalf; (b) for or
based upon any breach of any fiduciary duty owed by any director, officer, employee or agent of the corporation
upon such capacity; (c) arising pursuant to,
or to interpret, apply, enforce or determine the validity of, any provision NRS Chapters
78 or 92A or any provision of the articles of incorporation or the
bylaws of the corporation; or (d) asserting a claim governed by the
internal affairs doctrine. In the event that the Eighth Judicial District Court of Clark
County, Nevada does not have jurisdiction over
any such Action, then any other state district court located in the State of Nevada shall be the exclusive
forum for such Action. In the
event that no state district court in the State of Nevada has jurisdiction over any such Action, then a federal court located
within the
State of Nevada shall be the exclusive forum for such Action. Any person or entity that acquires any interest in shares of capital stock
of the
corporation shall be deemed to have notice of and consented to all of the provisions of this Article XI. Notwithstanding the foregoing,
this Section 1 shall
not apply to suits brought to enforce a duty or liability created by (x) the Exchange Act or any other claim for
which the federal courts have exclusive
jurisdiction and (y) the Securities Act.
 

Section 2. Consent to Jurisdiction.
If any action the subject matter of which is within the scope of Section 1 immediately above is filed in a court
other than a court located
within the State of Nevada (a “Foreign Action”) in the name of any stockholder, such stockholder shall be deemed to have
consented
to (i) the personal jurisdiction of the state and federal courts located within the State of Nevada in connection with any action brought
in any
such court to enforce Section 1 immediately above (an “FSC Enforcement Action”) and (ii) having service of process
made upon such stockholder in any
such FSC Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as
agent for such stockholder.
 

Section 3. Severability. If
 any provision or provisions of this Article XI shall be held to be invalid, illegal or unenforceable as applied to any
person or entity
or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of
such
provisions in any other circumstance and of the remaining provisions of this Article XI (including, without limitation, each portion
of any sentence of this
Article XI containing any such provision held to be invalid, illegal or unenforceable that is not itself held
to be invalid, illegal or unenforceable) and the
application of such provision to other persons or entities and circumstances shall not
 in any way be affected or impaired thereby. Any person or entity
purchasing or otherwise acquiring any interest in shares of capital stock
 of the corporation shall be deemed to have notice of and consented to the
provisions of this Article XI.
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