JANOS'23 Py 2:37 ROVD

State of Nefw Hampshire

POLICE STANDARDS & TRAINING COUNCIL
Arthur D. Kehas
Law Enforcement Training Facility & Campus
17 Institute Drive, Concord, N.H, 03301-7413
603-271-2133 — Fax: 603-271-1785

Sheriff Chrisiopher D. iy . John ¥, Scippa
St T TDD Access: Relay NH 1-800-735-2964 o,

January 4, 2023 q 8

His Exeellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the New Hampshire Police Standards and Training Council (NHPSTC) to
enter into a retroactive, sole source contract with VirTra Systems, Inc. — Temple, AZ
(Vendor Code 258340) in the amount of $23,930.10, for the specific purpose to provide
maintenance support for the PSTC VirTra 300 Training Simulator, effective upon
Govemor and Council approval for the period of January 6, 2023, through January 6,
2024. 100% General Funds.

Funding is available in account Administration and Standards as follows:

FY2023
06-87-87-870510-89800000-024-500225 $23,930.10

EXPLANATION

NH Police Standards and Training, through a previous grant award, received and installed
a VirTra 300 use of force simulator, which is used to train NH law enforcement officers
in responding to incidents involving force instituted by domestic or foreign terrorism,

The purpose of this sole source contract is to provide ongoing maintenance and software
updates to this equipment, which is proprietary and exclusive to VirTra Systems, Inc.
This will allow Police Standards & Training to continue to provide interactive scenario-
based training to law enforcement and corrections officers throughout the State in
responding to terrorist and active shooter situations as well as shoot/don’t shoot scenario
training for mental health crisis intervention training. The contract is retroactive due to
vendor required paperwork not being available until after the December 21, 2022,
Governor & Council meeting deadline.



His Excellency, Governor Christopher T. Sununu
and the Honorable Council

Page 2

January 4, 2023

We respectfully request your approval for this agreement.

Respectfully Submitted,

A Sy
Maxim F. Schuliz

Major

On behalf of:

John V. Scippa

Director



FORM NUMBER P-37 (version 12/11/2019)

Notige: This agreement and all of its attachments shall become public upon submission te Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS
1. IDENTIFICATION. ===~ i e ep— S
1.1 State Agency Name 1.2 State Agency Address
New Hampshire Police Standards & Training 17 Institute Drive, Concord, NH 03301
1.3 Contractor Name 1.4 Contractor Address
VirTra Inc. 295 E. Corporate Pl, Chandler, AZ 85225
(1.5 Contractor Phone | 1.6 Account Number TET Compleiion Date ] 1.8 Price Limitation _
Number
06-87-87-08700-89800000- $23,930.10
(480) 968-1488 024-500225 1/6/2023 to 1/6/2024
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
John V. Scippa, Director 603-271-2133
1.1 I Contractor Slgnalure .12 Name and Title of Contractor Signatory
Alanna Boudreau
Date: 12/21/202% Chief Financial Officer
Alanna"ﬁoudreau (Dec 1 ;uzz 13:14 MST) gboudreaui@virtra.com
.13 8§ ncy Sig 1.14 Name and Title of State Agency Signhatory
John V. Scippa, Director
Date:
Iz/zz/zz

1.15 fApproval by the N.H. Department of Administration, Division of Personnel (if applicable)

By: Director, On:

I.16 Approval by the Attorney General (Form, Substance and Execution) (if applicable)

By: Jjs! Steaie 7 Woeser On: December 23, 2022

1.17 Approval by the Governor and Executive Council (if applicable)

G&C ltem number: G&C Meeting Date:

Page 1 of 11 _®
Contractor Initials ** -
Date
12/21/2022



2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(“State”), engages contractor identified in block 1.3
(“Contractor™) to perform, and the Contractor shali perform, the
work or sale of goods, or both, identified and more particularly
described in the anached EXHIBIT B which is incorporated
herecin by reference (“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicabie,
this Agrecment, and all obligations of the parties hereunder, shall
become cffective on the date the Governor and Executive
Council approve this Agreement as indicated in block 1.17,
unless no such approval is required, in which case the Agreement
shall become effective on the date the Agreement is signed by
the State Agency as shown in block 1.13 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not become
effective, the State shall have no liability to the Contractor,
including without limitation, any obligation to pay the
Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,

without limitation, the continuance of payments hereunder, are

contingent upon the availability and continued appropriation of
funds affected by any state or federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in
part. In no event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any other
account oF source to the Account identified in block 1.6 in the
event funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the compiete reimburscment to the Contractor for il
expenses, of whatever nature incurred by the Contractor in the
performance hercof, and shall be the only and the complete

compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contrector, including, but not limited to, civil rights and equal
cmployment opportunity laws. In addition, if this Agreement is
funded in any part by monies of the United States, the Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rules, regulations and guidelines as the
State or the United States issue lo implement these regulations.
The Contractor shall also comply with all applicable intellectual
property laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, scxual
orientation, or national origin and will take affirmative action to
prevent such discrimination.

6.3. The Contractor agrees to permit the State or United States
access to any of the Contractor’s books, records and accounts for
the purposc of ascertaining compliance with all rules, regulations
and orders, and the covenants, terms and conditions of this
Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized to do so under all applicable laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Coatractor shall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State employee
or official, who is materially involved in the procurement,
administration or performance of this Agreement.  This
provision shall survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the State’s represcntative. In the event of any
dispute concerning the interpretation of this Agrecment, the
Contracting Officer’s decision shall be final for the State.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder (*Event
of Default™):

8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.

8.2 Upon the accurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:

8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of
a greater or lesser specification of time, thirty (30) days from the
date of the notice; and ifthe Event of Default is not timety cured,
terminate this Agreement, effective two (2) days after giving the
Contractor notice of termination;

8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;

8.2.3 give the Contractor a written notice specifying the Event of
Default and set off against any other obligations the Stale may
owe to the Contractor any damages the State suffers by reason of
any Event of Default; and/or

8.2.4 give the Contractor a written notice specifying the Event of
Default, treal the Agreement as breached, terminate the
Agreement and pursue any of its remedies at law or in equity, or
both.

8.3. No failure by the State to enforce any provisions hereof after
any Event of Default shall be deemed a waiver of its rights with
regard to that Event of Default, or any subsequent Event of
Default. ' No express failure to enforce any Event of Default shall
be deemed a waiver of the right of the State to enforce each and
all of the provisions hereof upon any further or other Event of
Default on the part of the Contraclor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thirty (30) days wrilten notice 1o the Contractor that
the State is exercising its option to terminate the Agreement.

9.2 In the cvent of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State’s discretion, deliver to the
Contracting Officer, not later than fifteen (1 5) days after the date
of termination, & report (*Termingtion Report™) describing in
detail all Services performed, and the contract price camned, to
and including the date of termination. The form, subject matter,
content, and number of copies of the Termination Report shall
be identical to those of any Final Report described in the attached
EXHIBIT B. In addition, at the State's discretion, the Contractor
shall, within 15 days of notice of early termination, develop and

submit to the State a Transition Plan for services under the
Agreement.

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION, -

10.1 As used in this Agreement, the word "“data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reporsts,
files, formulae, surveys, maps, charts, sound recordings, vidco
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

10.2 All data and any propernty which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned 10 the State upon demand or upon termination
of this Agreement for eny reason.

10.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data requires
prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE, Inthe
performance of this Agreement the Contractor is in all respects
an independent contractor, and is neither an agent nor an
employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers’ compensation or
other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the Statc at least fifteen (15) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. “Change of Control” means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affilistes, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of the Contractor.

12.2 None of the Services shall be subcontracted by the
Contractor without prior written notice and consent of the State.

" The State is entitled to copies of all subcontracts and assignment

agreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not a
party.

13. INDEMNIFICATION. Unless otherwise exempted by law,
the Contractor shall indemnify and hold harmless the State, its
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property damages,
patent or copyright infringement, or other claims asserted against
the State, its officers or employees, which arise out of (or which
may be claimed to arise out of) the acts or omission of the
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Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shall not
be ligble for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the
termination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
fotlowing insurance:

14.1.1 commercial general liability insurance against all claims
of bodily injury, death or property damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregate
or excess; and

14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 10.2 herein, in an amount not less than
20% of the whole replacement value of the property.

14.2 The policies described in subparagraph 14.1 herein shall be
on policy forms and endorseménts approved for use in the State
of New Hampshire by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hampshire.

143 The Contractor shall fumish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer identified
in block 1.9, or his or her successor, certificate(s) of insurance
for all renewal(s) of insurance required under this Agreement no
later than ten (10) days prior to the expiration date of each
insurance policy. The certificate(s) of insurance and any
renewals thereof shall be attached and are incorporated herein by
reference.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A (" Workers’
Compensation”).

[5.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers’ Compensation in connection with
activities which the person proposes to undertake pursuant to this
Agreement. The Contractor shall furnish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers’
Compensation in the manner described in N.H. RSA chapter
2B1-A and any applicable renewal(s) thereof, which shall be
attached and are incorporated herein by reference. The State
shall not be responsible for payment of any Workers'
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might erise under applicable State of New Hampshire
Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United States
Post Office addressed to the parties at the addresses given in
blocks 1.2 and 1 4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto and only after approvel of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of New Hampshire unless no such epproval is required
under the circumstances pursuant 1o State law, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective successors
and assigns. The wording used in this Agreement is the wording
chosen by the parties to express their mutual intent, and no rule
of construction shall be applied against or in favor of any party.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. [n the event of a conflict
between the tenmns of this P-37 form (as modified in EXHIBIT
A) and/or attachments and amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall control.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement are
for referencc purposes only, and the words contained therein
shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreement.

22. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. In the event any of the provisions of this
Agreement are held by a court of competent jurisdiction 10 be
contrary 1o any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

24. ENTIRE AGREEMENT. This Agreement, which may be
executed in & number of counterparts, each of which shall be
deemed an original, constitutes the entirc agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof
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EXHIBIT A
Special Provisions

The terms outlined in the P-37 General Provisions are modified as set forth below.

A.l

Al

Al

Ad

AS

Provision 7, Personnel, is is updated by adding the following to Section 7.3:
The foregoing shall not in any way diminish or [imit Contractor’s rights under Provision 18, Choice of Law
and Forum.

Provision 9, Termination, is updated by addiag the following to Section 9.1:
The State shali reimburse the Contractor for all work satisfactorily performed prior to termination.

Provision 10, Data/Access/Coafidentiality/Preservation is updated by adding the following new Section
10.4:
The foregoing shall not in any way diminish or limit Contractor’s rights under Exhibit D, Technological
and Property Rights.

Provision 24, Entire Agreement, is modified as follows:
This Agreement, and the attached Exhibits, which may be executed in a number of counterparts, each of
which shall be deemed an original, constitutes the entire agreement and understanding between the parties,
and supersedes all prior agreements and understandings with respect to the subject matter hereof.

Tbe following Provisions are added to Form P-37:

25. FORCE MAJEURE

25.1 Neither Contractor nor the State shall be responsible for delays or failures in performance
resulting from events beyond the control of such Party and without fault or negligence of such
Party. Such events shall include, but not be limited to, acts of God, strikes, lock outs, riots,
and acts of War, epidemics, acts of Government, fire, power failures, nuclear accidents,
carthquakes, and unusually severe weather.

25.2  Except in the event of the foregoing, Force Majeure events shall not include the Contractor’s
inability to hire or provide personnel needed for the Contractor’s performance under the
Contract.

26. ORDER OF PRECEDENCE
In the event of conflict or ambiguity among any of the text within this agreement, the following Order
of Precedence shall govern:
i.  State of New Hampshire, Police Standards and Training Contract.
ii.  Additional Contractor Provided Document (see Exhibit D).

38
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EXHIBIT B
Scope of Services

The Countractor shall provide the following:

Service Plan V-300® Annual. Additional year annual service agreement to include telephone support, remote
assistance, labor, parts, travel, software updates, and overnight shipping. This package also includes an annual service
and maintenance visit from a VirTra technician. Includes al) travel and expenses in CONUS.

1.

VirTra System Technician on installation site one time during Plan Year to perform the following functions as
needed and if applicable. Upgrade VirTra Operating System (VOS) Features. VirTra Operating Software
Version will be automatically upgraded to the most current and applicable release during Annual visit. Hardware
must be supportive of the new release and have enough hard drive space available on the system.

+ Install new VirTra training scenarios. Customers under a valid Annual Service Plan will receive the most
current base library at the time of their annual service visit. Not all training scenarios may be compatible
depending on the VOS version installed on their system.

+  Clean Computer, Monitor & Keyboard
«  Perform Computer Diagnostics

»  Clean Simulator Screens

+  Upgrade 1o most current base library

»  Recalibrate System

Parts and Labor in the event of a non-functioning system or accessory. TASER X26 blue handle units found to be
defective under an Annual support plan will be replaced with laser sim cartridges and customer will be required to
supply working TASER handle(s).

Use of VirTra's Advance Replacement Program. (Limited Quantities and not available for all components.)

Telephone Support between the hours of 8AM and 5PM AZ Time. After Hours Support calls returned between
8AM and 9AM the following day.

Trave! expenses if a VirTra technician must travel to customer location.
Ovemight Shipping on all replacement or repaired parts. (Where Available.)
Remote Assistance. (Customer must allow access.)

[nspect Refill Station & Regulator

Recondition & Test Recoil Kils

. Zero all Laser Based Items

. Test Threat-Fire™ Devices for Proper Functionality
. Test OC & Taser Devices for Proper Functionality

. Inspect & Test Speakers and Sound FX

. Provide a List of Inspected ltems

. Provide User Refresher Training
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EXHIBIT C
Payment Terms

The Contractor shall be paid no more than $23,930.10 by NH Police Standards & Training for the services listed in
Exhibit B.
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VirTra

EXHIBIT D

VirTra Sales Terms and Conditions for Direct Sales to End Users/Buyer

206 F Crwparata P, Chandie, AT 85276 USA | TOUE FREF BONASSAT4R P4 ABODAR AR FAX ARD BARK4R ' WAWWVIRTRA COM

Accoum Name New Hamnpshwre Police Standards and Trainng Created Date VU502
Coundl (POST) Quote Number 00006397
Comact Name Scon Ferguson Expwaton Date 2282623
Phone {603y 271-1370%,
Emau scott.a.fergusongiipsi.nh gov
Stup To Name New Hampshre Police Standards and Trainmg Prepared By Nk Newhouse
Cauncil (POST) Phone (480) 968-14848
instalabon Steel 17 nsutute Dnve Exanson s028%
nsalason Cty  Cancord Emad nnewhouse@virra.com
Instalaton Sawe  NH
Installavon Zip Code 03304

Product  Prodikl Descnplor o
nee

Coverage Dates: 1/6/23 ip 1/6/24

Sales
Quanuty Descourt  Toral Prce

Addoonal year annual service agreement to inctude tedephone support,
remote assistance, labor, parts, travel, software updases, ang ovemight
shippng This package aso inchudes an annual service and

" | maintenance visit from a VirTra wechnician. includes all traved and
expenses n CONUS.

1.00| 10.00% §$23.930.10

Sublotal $26.569 00
Drscount 10 00%
Total Price $23.930 10
S&H 1 00
Geand Total $23,930 10
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Definitions: The following capitalized words shall mean: “End Users/Buyer” means the organization or person who buys
Seller’s ‘Goods and Services. “Goods and Services” means the anticles, products, accessories and services to be supplied to
Buyer by Seller. “Technology and Intellectual Property Rights” means all patents, registered and unregistered designs,
copyright, trademarks, know-how, software, firmware, hardware, systems, components, or assemblies. “Seller” means
VirTra, Inc., located at 295 E. Corporate Place, Chandler, AZ 85225, USA.

These Sales Terms and Conditions for Direct Sales to End Users/Buyers (“T&C") apply to Buyer’s purchase of alt
Goods aad Services purchased directly from Seller. Goods and Services sold by Seller are expressly subject to and
conditioned upon the T&C set forth herein. By accepting delivery of the Goods and Services, Buyer accepts and is
bound to these T&C.

All Sales Final., All sales are final and no returns, refunds or exchanges of the Goods and Services are allowed, excclzpl as
provided by state or federal law, and, to the retums, refunds or exchanges are required by law, must be preapproved by
Seller using their Return Merchandise Authorization (RMA) form.

Restocking Fees. In Seller’s sole discretion, all returns, refunds or exchanges may be charged a restocking fee ofup to
15% of the purchase price paid, plus any applicable shipping and sales tax, unless the returned product is defective, or the
return is a direct result of Seller’s error.

Payment Terms. Payment for Goods and Services will be made in United States currency (SUS Dollar) by a preapproved
payment method. Credit payment terms must be preapproved by Seller’s Finance Department and if approved, invoices
are due and payable within the time period noted on invoices, measured from the date of the invoice. Seller may at its sole
discretion invoice parts of an order separately. Seller is not responsible for pricing, typographical, or other errors in any
offer by Seller and reserves the right to cancel any orders resulting from such errors.

Late Payments. Interest and late payment fees may be calculated from the day afier the payment’s stated due date
through the date payment is received in full, at the maximum legal allowable interest rate in effect on the applicable
dates.

Shipping; Title; Risk of Loss. Shipping and handling cost will be added to all invoices unless otherwise expressly
indicated and agreed to in writing at the time of sale. Seller reserves the right to make partial shipments unless specifically
stated otherwise on Buyer’s signed Pro Forma Invoice or purchase order and such shipping terms are pre-approved by
Seller in writing. Products may ship from multiple locations following the rules of the International Commercial Terms
(Incoterms) as published by the International Chamber of Commerce (ICC). Title and risk of loss passes from Setler to
Buyer FOB Origin domestic or Free Carrier (FCA) international upon Seller’s delivery to the named place of delivery,
cleared for export, as mutually agreed by both buyer and seller. Once seller is deemed to have delivered goods to the
named place of delivery, the buyer is responsible for both unloading the goods and loading them onto their own carrier.

. Any loss or damage that occurs after seller’s delivery is Buyer’s responsibility. Buyer must promptly file claims for
damaged items with the freight carrier. Shipping dates are estimates only.

Not For Resale or Export. Buyer represents and warranis that they are buying Seller’s preducts for the specified end
user, and Buyer will not resale or export Seller’s products to a country other than the country listed as the Buyer's
shipping destination. The shipment of certain Seller products outside of the United States of America (USA) is restricted
by US federal law and neither Seller’s products nor the technology can be exported out of the US without Seller’s prior
written approval. In addition, certain Seller Products require a validated export/import license (DSP 5, 61, or 73) prior to
shipment to certain countries. If required, Buyer agrees to submit the required paperwork to Seller to process an
application to obtain the required import/export license(s) from the US State Department. Seller cannot guarantee US
State Department approval and has the right to cancel any item(s) not approved for import/export by the US State
Department.

Regulations and Restrictions. Buyer agree to comply with all applicable laws, codes and license requirements, and
controls of the United States and other applicable jurisdictions in connection with the use of Seller products including
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Buyer’s acceptance of responsibility for the payment of any relevant taxes or duties. Buyer is responsible for
understanding and verifying all local laws, regulations, restrictions and building code requirements for the purchase,
delivery, receipt, storage, installation and use of Seller’s Goods and Services. Seller may suspend or cancel Buyer's order,
at Seller’s sole discretion, for violation of regulations and restrictions.

Technology and Iotellectual Property Rights. Buyer agrees that Seller claims, and has claim to, various proprietary
rights of its Goods and Services, and Buyer agrees to take reasonably necessary steps to ensure that Seller’s rights will not
directly or indirectly be violated, which would cause irreparable harm to Seller. Except for the license to use the Goods
and Services, the sale of Goods and Services will not confer upon Buyer any license, express or implied, under any
patents, trademarks, trade names, or other proprietary rights owned or controlled by Seller, its subsidiaries, affiliates, or
suppliers; it being specifically understood and agreed that all the rights are reserved to Seller, its subsidiaries, affiliates, or
suppliers. Buyer may not obscure, remove, or alter any copyright, trademark, service mark or other proprietary notices or
legends on the products..

Design Changes. Seller reserves the right to make changes in design of any of its products without incurring any
obligation to notify Buyer or to make the same change to products previously purchased by Buyer.

Reverse Engineering. Customer acknowledges and agrees that the products are the confidential, valuable, and proprietary
assets of VirTra and that improper use or disclosure of the products would cause VirTra ireparable harm. Accordingly, as
a material element of this Agreement and as an inducement for VirTra to enter into this Agreement, Customer hereby
agrees that Customer shall not: (a) create or attempt to create by reverse engineering, disassembly, decomplication,
reverse engineering or otherwise, the internal structure, the source code, hardware design, or organization of any Product,
or any part thereof, or to aid or to permit others to do so, except and only to the extent expressly permitted by applicable
law; (b} copy, modify, or translate any portion of the products, unless otherwise agreed, develop any derivative works
thereof or include any portion of the software in any other software program; (c) separate the Product into component
parts for distribution or transfer to a third party; and (e) attempt to make or to aid or permit others to make similar
products 1o the software or products with or without enhancements, upgrades, or modifications.

Severable Provisions. If any provision of these T&C is found to be invalid or unenforceable by a court of competent
jurisdiction, then the remainder will remain in full force and effect and any invalid provision(s) will be modified or
partially enforced by the court Lo the maximum extent permitted by law to effectuate the purpose of this agreement.

Limitation of Liability. Seller shall not be liable for any or all loss or damage suffered by Buyer in excess of the contract
price. Nothing contained in these T&C shall be construed so as to limit or exclude the liability as a result of Seller’s gross
negligence or that gross negligence of its employees or agents.

Relationship of Parties. Nothing contained in these T&C shall be construed as establishing or implying any partnership
or joint venture between the parties and nothing in these T&C shall be deemed to construe either of the parties as the
agent of the other.

Assignment and Sub-Contracting. The contract between Buyer and Seller for the Goods and Services shall not be
assigned or transferred, nor the performance of any obligation sub-contracted, without the prior written consent of both
Buyer and Seller.

Exclusions and Limitations; Release. To the extent permitted by law, Seller’s warranty and the remedies set forth in that
warranty are exclusive and in lieu of all other warranties, remedies, and conditions, whether oral or written, statutory,
express or implied, as permitted by applicable law, Seller specifically disclaims any and al! statutory or implied
warrenties, including without limitation, warranties of merchantability, design, fitness for a particular purpose, arising
from a course of dealing, usage or trade practice, warranties against hidden or latent defects, and warranties against patent
infringement. If Seller cannot lawfully disclaim statutory or implied warranties than to the extent permitted by law, all
such warranties are limited to the duration of the express warranty described above and limited to the other provisions
contained in the warranty document. The remedies provided for in the warranty are expressly in lieu of any other liability
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Seller may have. Seller’s cumulative liability to any party for any loss or damage resulting from any claims, demands, or
actions arising out of or relating to any Seller product will not exceed the purchase price paid to Seller by Buyer for the
product, notwithstanding third-party purchases. Seller disclaims any representation that it will be able to repair any
product under warranty or make a product exchange without risk to or loss of programs or data.
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Business Information

Business Details

Business Name: VIRTRA, INC.
Business Type: Foreign Profit Corporation

Business Creation Date; 08/24/2015

Date of Formation in

Jurisdiction:

Principal Office 7970 5. Kyrene Road, Tempe, AZ,
Address: 85284, USA

Citizenship / State of
Incorporation:

08/24/2015

Foreign/Nevada

Duration: Perpetual

- ., CLS-
Business Email:

CTARMSEvidence@wolterskluwer.com

Notification Email: 05

CTARMSEvidence@wolterskluwer.com

QuickStart

{/online/Home, Back to Home {/online)

Business ID: 731223
Business Status: Good Standing

Name in Statf.- of VIRTRA, INC.
Incorporation:

Mailing Address: 7970 S. Kyrene Road, Tempe,
AZ, 85284, USA

Last Annual
Report Year:

Next Report Year: 2023

Phone #: 480-968-1488

Fiscal Year End NONE
Date:

Principal Purpose

S.No NAICS Code

OTHER / The sale of use-of-force judgement

NAICS Subcode

1 firearm training simulators to law enforcement,
educational institutions and/or military agencies.

Page 1 of 1, records 1 to 1 of 1
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Principals Information

Name/Title Business Address

Jeffrey D. Brown / Director 7970 S. Kyrene Road, Tempe, AZ, 85284, USA

Matthew D. Burlend / Director 7970 S. Kyrene Road, Tempe, AZ, 85284, USA

Matthew D. Burlend / Vice President 7970 S. Kyrene Road, Tempe, AZ, 85284, USA

Raobert D. Ferris / Director 7970 S. Kyrene Road, Tempe, AZ, 85284, USA

Robert D. Ferris / President 7970 S. Kyrene Road, Tempe, AZ, 85284, USA
<Previous .. 1 @ [E.i Page 1 of 2, records 1to S of 6 [m {_ME; uTr,h .

Registered Agent Information
Name: National Registered Agents, Inc.

Registered Office 2 1/2 Beacon Street, Concord, NH, 03301 - 4447, USA
Address:

Registered Mailing 2 1/2 Beacon Street, Concord, NH, 03301 - 4447, USA
Address:

Trade Name Information

No Trade Name(s) associated to this business.

Trade Name Owned By

No Records to View.

Trademark Information

Trademark Number Trademark Name Business Address Mailing Address

No records to view.

Filing History Address History View All Other Addresses Name History Shares
Businesses Linked to Registered Agent Return to Search Back
Contact Us
{{online/Home/ContactUs)

© 2022 State of New Hampshire.
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Certificate of Authority #2 (Corporation, Non-Profit Corporation)

Corporate Bvlaws
1, John Givens, hereby certify that T am duly elected Clerk/Secretary/Officer of

VirTra Inc. . Thereby certify the following is a true copy of the
current Bylaws or Articles of Incorporation of the Corporation and that the Bylaws or

Articles of Incorporation authorize the following officer or position to bind the

Corporation for contractual obligations Chief Financial Officer  "CFO” .

1 further certify that the following individual currently holds the office or positions

authorized: Alanna Boudreau (Chief Financial Officer).

[ further certify that it is understood that the State of New Hampshire will rely on this
certificate as evidence that the person listed above currently occupies the position indicated
and that they have full authority to bind the corporation. This authority shall remain valid

for thirty (30) days from the date of this certificate.

PR s

DATED: 28-Dec-2022 ATTEST:  JobnF.Givens I (Dec 28,2022 08:43 CST)

John Givens
Co-Chief Executive Officer
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A!COR. D’ CERTIFICATE OF LIABILITY INSURANCE OATRPISIO

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. ]

IMPORTANT: H the cortificate holder Is an ADDITIONAL INSURED, the pollcy(les} must have ADDITIONAL INSURED provisions or be endorsed.
if SUBROGAYION IS WAIVED, subject to the tarms end condillons of the policy, cartain policles may require an endorsement. A statement on
this cartificate does nat confer rights to the certificate holder in llou of such endorsementis).

PRODUCER CORTACT Chris Boutfard
Lovitt & Touché A Marsh and McLennan Agency, LLC e FAK
1050 W Washington Street, Suite 233 Ay (88 o £y 602-385-0537 | (€. uoi 802-856-2258
Tempe AZ 85281 | AppREss: cboufferd@tovitt-touche.com
INSL’REE!} AFFORDING COVERAQE NAIC &

INSURER A : Federa) Insurance Company 20281
'{‘l’i:’#g Inc VRISYSC2| | ysunen & : Gemini Insurance Company 10833
265 E. Corporale Place INSURER € :
Chandler AZ 85225 INSURER D :

IMJURERE

i'iuuasa F:
COVERAGES CERTIFICATE NUMBER: 2077267647 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOCD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

= TveEor msumavce O rouovmnen | e | FoReroe e
A | X | COMMERCIAL OENERAL LABILITY ¥ | ¥ ]aseies37 112022 | V1172023 | EACH OCCURAENCE $ 1,000,000
J CLAIMS-MADE OCCUR | PREMISES {Ea gocumance) $ 1,000,000
] MED EXP {Any one person) | § 10,000
] PERSONAL & ADV INJURY __ | § 1,000,000
| GENY, AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2.000,000
| X | poucy it Loc PRODUCTS - COMPYOP AGG | § 2,000,000
OTHER: '
A [auromosiLeLsaLITY v | v | 73577204 AN22 | I2023 | OGO SNOLE LM '51.000,000
ANY AUTO BOOILY INJURY (Per parson) | $
| OWNED SCHEDLED
|| AvTos omy oS BOODILY WJURY (Par sccident)| §
X | HIRED NON-OWNED [ PROPERTY DAMAGE s
|~ [ AUTOS ONLY AUTOS ONLY | {Par pecident)
, s
A | X jusBRELLALIAB | X | ocour 79871478 "BMY2022 | 31172023 | gacH OCCURRENCE $ 15,000,000
EXCESS LIAR CLAIMS-MADE AGGREGATE $ 15,000.000
peo | X | rerennons sn 5
WORKERS COMPENIATION Y PER OTH-
A e ts e Uik . nres1n 117182022 | 1111872023 X ATUT
ANYPROPRIE TOR/PARTNERVEXECUTIVE E.L EACH ACGIDENT $ 1,000.000
OFFICERME MBER EXCLUDED? NiA
{Mandstory n NH) E.L. DISEASE - EA EMPLOYEE] $ 1,000,000
&&Rdnm undet
IPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
B | Prolessional bisbilit VNPLOOSO42 4212022 1,000,000
d % S22, m 1,000,000
5,000
DESCRIPTION OF OPERATIONS | LOCATIONS | VEHICLES {ACORD 104, Additions! Remariks Schedule, may be tved Hf more space i requined)
Adgditionsl insured applies, when requirod by written coniradi, as resrecls 10 General Liabllity per form 80-02-2367 05/07 and Professional Liabi!i% ?er form
VPO783 7117 Insurence is primary and non-contributory, when required by written contract, 8s respects to General Liability per form 80-02-2653 07/09. Walver
of Subrogation applies, when required by written contract, as respects to al Liahility per form 80-02-2362 and Workers Compensation per form
WC000313 04/84,
CERTIFICATE HOLDER CANCELLATION

BHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

State of New Hampshire ACCORDANCE WITH THE POLICY PROVISIONS.
Police Standards and Training Council '
17 Institute Drive AUYHORIZEQ REPRESENTATIVE

Concord NH 03301-7413 ﬂw
]

] ® 1888-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) Tha ACORD name and logo are registered marks of ACORD :
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EX1A-2B BYLAWS 21 ex2-3.htm

BY-LAWS
OF
VIRTRA SYSTEMS, INC.

VirTra

ARTICLE

QFFICES

Section |. PRINCIPAL OFFICES. The principal office of VirTra Systems, Inc. (the “Corporation”) shall be in the City of
Tempe, Maricopa County, State of Arizona. The registered agent shall be InCorp Services, Inc. located at 3773 Howard Hughes
Parkway, South Tower, Suite 500, Las Vegas, NV 89169 or such other place as the Board of Directors of the Corporation (the “Board”)
shall from time to time select.

Section 2. OTHER OFFICES. The Board may at any time establish branch or subordinate offices at any place or places where
the Corporation is qualified to do business.

ARTICLE Ul
TIN T

Section 1. PLACE OF MEETINGS. Meetings of stockholders shall be held at any place within or without the State of Texas
designated by resolution of the Board. In the absence of any such designation, stockholders’ meetings shall be held at the principal
executive office of the Corporation.

Section 2. ANNUAL MEETINGS. The annual meetings of stockholders shall be held at a date and time designated by
resolution of the Board.

(a) Nominations of persons for election to the Board and the proposal of business to be considered by Stockholders may be
made at an annual meeting of Stockholders: (A) pursuant to the Corporation’s notice of meeting delivered pursuant 1o
Section 4 of this Article [1; (B) by or at the direction of the Chairman or (C) by any Stockholder who is entitled to vote at
the meeting on the election of directors or such business (as applicable) who complies with the notice pracedures set forth
in Sections 2(b) and who is a Stockholder of record at the time such notice is delivered to the Secretary. Except as
otherwise required by applicable law, the foregoing clause (C) shall be the exclusive means for a Stockhoider to make
nominations or propose business at an annual meeting of Stockholders.

hitps://www.sec.goviArchives/edgaridata/1085243/00014931521701040¥ex2-3.htm 1125
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(b) For nominations or other business to be properly brought before an annual meeting of Stockholders by a Stockholder
pursuant to Section 2(a), (A) the Stockholder must give timely notice thereof in proper written form to the Secretary and
(B) in the case of business other than nominations, such other business must otherwise be a proper matter for Stockholder
action. To be timely, a Stockholder’s notice must be delivered to the Secretary at the principal executive offices of the
Corporation not less than 90 days nor more than 120 days prior to the first anniversary of the preceding year’s annual
mecting; provided, however, that in the event that the date of the annual meeting is advanced by more than 30 days, or
delayed by more than 90 days, from such anniversary date, or if no annual meeting was held in the preceding year, notice
by a Stockholder to be timely must be so delivered not earlier than the 120th day prior to such annual meeting and not
later than the close of business on the later of the 90th day prior to such annual meeting and the 10th day following the
day on which the Public Announcement of the date of such meeting is first made by the Corporation. In no event shail the
Public Announcement of an adjournment or postponement of an annual meeting commence a new time period for the
giving of a Stockholder’s notice as described in this Section 2(b).

{c) In order to be in proper written form, such Stockholder’s notice must include the following information and/or
documents, as applicable: (A) the name and address of the Stockholder giving the notice, as they appear on the
Corporation’s books, and of the beneficial owner of stock of the Corporation, if any, on whose behalf such nomination or
proposal of other business is made (such beneficial owner, the “Beneficial Owner™); (B) representations that, as of the
date of delivery of such notice, such Stockholder is & holder of record of stock of the Corporation and is entitled to voie al
such meeting and intends to appesar in person or by proxy at such meeting to propose and vote for such nomination and
any such other business, (C) as to each person whom the Stockholder proposes to nominate for efection or re-election as a
director (a “Stockholder Nomines™): (1) all information relating to such Stockholder Nominee that is required to be
disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case
pursuant to Regulation 14A under the Securities Exchange Act of 1934 (as amended from time to time, the “Exchenge
Agt™) or any successor provision thereto, including such Stockholder Nominee’s written consent to being named in the
proxy statement as a nominee and to serving as a director if elected and to being named in the Corporation’s proxy
statement and form of proxy if the Corporation so determines, (2) a statement whether such Stockholder Nominee, if
elected, intends to tender, promptly following such Stockholder Nominee's election or re-election, an irrevocable offer of
resignation effective upon such Stockholder Nominee's failure 1o receive the required vote for re-election at the next
meeting at which such Stockholder Nominee would face re-election and upon acceptance of such resignation by the
Board in accordance with the Corporaticn's Board Practice on Director Elections and (3) such other information as may
be reasonably requested by the Corporation; (D) as to any other business that the Stockholder proposes to bring before the
meeting: (1) a brief description of such business, (2) the text of the proposal (including the text of any resolutions
proposed for consideration and, if such business includes a proposai to amend these By-laws, the text of the proposed
amendment) and (3) the reasons for conducting such business at the meeting; and (E) in all cases: (1) the name of each
individual, firm, corporation, limited liability company, partnership, trust or other entity (including any successor thereto,
a “Person”) with whom the Stockholder, any Beneficial Owner, any Stockholder Nominee and the respective affiliates
and associates {as defined under Regulation 12B under the Exchange Act or any successor provision thereto) of such
Stockholder, Beneficial Owner andfor Stockholder Nominee (each of the foregoing, including, for the avoidance of doubt,
the Stockholder, Beneficial Qwner and/or Stockholder Nominee, a “Stockholder Group Member™) either is acting in
concert with respect to the Corporation or has any agreement, arrangement or understanding (whether written or oral) for
the purpose of acquising, holding, voting {except pursuant to a revocable proxy given to such Person in response t0 a
public proxy solicitation made generally by such Person to all holders of common stock of the Corporation) or disposing
of any capital stock of the Corporation or to cooperate in obtaining, changing or influencing the control of the
Corporation (except independent financial, legal and other advisors acting in the ordinary course of their respective
businesses) (each Person described in this clause (1), including each Stockholder Group Member, a “Covered Person™),
and a description, and, if in writing, a copy, of each such agreement, arrangement or understanding, (2) a list of the class,
series and number of shares of capital stock of the Corporation that are beneficially owned or owned of record by cach
Covered Person, together with documentary evidence of such record or beneficial ownership, (3) a list of ell derivative
securitics (as defined in Rule 16a-1 under the Exchange Act or any successor provision thereto) and other derivatives or
similar arrangements to which any Covered Person is a counterparty and relating to any shares of capital stock of the
Corporation, a description of all economic terms of all such derivative securities and other derivatives or similar
arrangements and copies of all agreements and other documents relating to each of such derivative securities and other
derivatives or similar arrangements, (4) a list of all transactions by any Covered Person involving any shares of capital
stock of the Corporation or any derivative securities (as defined under Rule 16a-1 under the Exchange Act or any
successor provision thereto) or other derivatives or similar arrangements related to any shares of capital stock of the
Corporation entered into or consummated within 60 days prior to the date of such notice, (5) details of al! other material
interests of each Covered Person in such nomination or proposal or shares of capital stock of the Corporation (including
any rights to dividends or performance-related fees based on any increase or decrease in the value of such shares of
capital stock) and (6) a representation as to whether any Covered Person intends or is part of a group which intends to
deliver a proxy statement and/or form of proxy to, in the case of a nomination or nominations, at least the percentage of
the Corporation’s outstanding capital stock reasonably believed by the Covered Person 10 be sufficient to elect the
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(&)

nominee or nominees proposed to be nominated by the Stockholder and, in the case of a proposal, holders of at least the
percentage of the Corporation’s outstanding capital stock required to clect any Stockholder Nominee or approve such
proposal (such representation, the Sghgmgugmm") A notice delivered by or on behalf of any Stockholder
under this Section 2(a) shall be deemed to be not in compliance with this Section 2(a) and not be effective if: (x) such
notice does not include all of the information, documents and representations required under this Section 7(a), (y) after
delivery of such notice, any information or document required to be included in such notice changes or is amended,
modified or supplemented, as applicable, prior to the date of the relevant meeting and such information and/or document
is not delivered to the Corporation by way of a further written notice as promplly as practicable following the event
causing such change in information or amendment, modification or supplement, as applicable, and in any case where such
event occurs within 45 days of the date of the relevant meeting, within five business days after such event or (z) any
Covered Person does not act in accordence with the representation set forth in the Solicitation Representation; provided,
however, that the Board shall have the authority to waive any such non-compliance if the Board determines that such
action is appropriate in the exercise of its fiduciary duties.

Notwithstanding the second sentence of Section 2 of Article 111, in the event that the number of directors to be elected to
the Board is increased effective al the next annual meeting and there is no Public Announcement specifying the size of the
increased Board made by the Corporation at least 100 days prior to the first anniversary of the preceding year’s annual
meeting, a Stockholder’s notice required by this Section 2 shall also be considered timely, but only with respect to
nominees for any new positions created by such increase, if it is delivered to the Secretary at the principal executive
offices of the Corporation not later than the close of business on the 10th day following the day on which such Public
Announcement is first made by the Corporation and such notice otherwise complies with the requirements of this Sectian
2.
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Section 3. SPECIAL MEETINGS.

(@

(b)

(©)

(d)

Subject to the rights of the holders of any series of preferred stock of the Corporation (the “Preferred Stock™) with respect
to special meetings of the holders thereof, special meetings of Stockholders may be called at any time only by: (i) the
Board, {ii) the Chairman of the Board (the “Chairman™), (iii) the Chief Executive Officer, (iv) the President or {v)
Stockholders following receipt by the Secretary of the Corporation (the “Secretary”) of & written request for a special
meeting in proper form (a “Special Meeting Request™) from the record holders of shares of common stock of the
Corporation representing at least 15% of the outstanding common stock of the Corporation if such Special Meeting
Request complies with the requitements set forth in this Section 3. The Board shall determine whether all such
requirements have been satisfied and such determination shall be binding on the Corporation and the Stockholders;
provided, however, that the Board shall have the authority to waive any such non-compliance if the Board determines that
such sction is appropriate in the exercise of its fiduciary duties. If a Special Meeting Reguest complies with this Section
2, the Board shall determine the date and time of a special meeting requested in such Special Meeting Request; provided,
however, that: (i) the date of such special meeting shall not be later than 120 days following receipt of the Special
Meeting Request and (ii) the Board may (in lieu of calling the special meeting requested in such Special Meeting
Request) present an identical or substantially similar item (a “Similar ltem”, and the nomination of directors for election
shall be deemed a *Similar ftem” with respect to all items of business involving the election or removal of directors) for
Stockholder approval at any other meeting of Stockholders that is held not more than 120 calendar days after the date the
Secretary receives such Special Meeting Request.

For a Special Meeting Request to comply with this Section 3, such Special Meeting Request must be delivered to the
Secretary at the principal executive offices of the Corporation in proper written form. In order to be in proper written
form, such Special Meeting Request must include all the information and/or documents, as applicable, required pursuant
to Section 2(b) and 2(c) of this Article II.

A Special Meeting Request shall not be valid if: (i) the Special Meeting Request relates to an item of business that is not a
proper subject for stockholder action under applicable law, (i) 8 Similar Item was presented at any meeting of
Stockholders held within 120 days prior to receipt by the Corporation of such Special Meeting Request, (iii) a Similar
ltem is included in the Corporation’s notice as an item of business to be brought before a meeting of Stockholders that has
been calted but not yet held or (iv) the Special Meeting Request is received by the Corporation during the period
commencing 90 days prior to the first anniversary of the preceding year's annual meeting and ending on the date of that
year's annual meeting of Stockholders.

The Stockholders who submitted a Special Meeting Request may revoke a Special Meeting Request by written revocation
delivered to the Secretary at any lime prior to the special meeting; provided, however, that the Board shall have the
discretion to determine whether or not to proceed with the special meeting. Notwithstanding the foregoing provisions of
this Section 3, and except as otherwise required by applicable law, if all of the Stockholders who submitted the Special
Meeting Request for a special meeting of Stockholders do not appear or send a representative to present and vote for the
nominations or business submitted by the Stockholders for consideration at such special meeting, then the Corporation
need not present such nominations or business for a vote at such meeting notwithstanding that proxies in respect of such
nomination or business may have been received by the Corporation.
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(¢} Only such business shall be conducted at a special meeting of Stockholders as shall be brought before a special meeting:

(f

(i) pursuant to the Corporation’s notice of meeting delivered pursuant to Section 4 of this Article Il or (ii) by or at the
direction of the Chairman. Except as set forth in this Section 2 or otherwise required by applicable law, Stockholders shall
have no right to bring business at a special meeting of the Stockholders. At a special meeting of Stockholders at which
Directors are to be elected pursuant to the Corporation’s notice of meeting, nominations of persons for election to the
Board may be made: (A) by or at the direction of the Board or (B) by any Stockholder who is entitled to vote at the
meeting on the clection of Directors, who complies with the notice procedures set forth in this Section 2(b) and who is a
Stockholder of record at the time such notice is delivered to the Secretary. In the event the Corporation calls 8 special
meeting of Stockholders for the purpose of electing directors to the Board, any Stockholder may nominate such number
of persons for election to such position(s) as are specified in the Corporation’s notice of meeting, if the Stockholder’s
notice, containing alt the information, documents and representations required under Section 2(a)(iii} is delivered to the
Sccretary at the principal executive offices of the Corporation not earlier than the 120th day prior 1o such special meeting
and not later than the close of business on the later of the 90th day prior to such special meeting and the 10th day
following the day on which Public Arnouncement of the date of the special meeting and of the nominees proposed by the
Board to be elected at such meeting is first made by the Corporation. Except as otherwise required by applicable law, the
foregaing clause (B) shall be the exclusive means for stockholders to make nominations at special meetings of
stockholders. A notice delivered by or on behalf of any Stockholder under this Section 2(b) shall be deemed to be not in
compliance with this Section 2b) and not be cffective if: (x) such notice does not include all of the information,
documents and representations required under this Section 2(b}, (y) after delivery of such notice, any information or
document required to be included in such notice changes or is amended, modified or supplemented, as applicable, prior to
the date of the relevant meeting and such information and/or document is not delivered to the Corporation by way of a
further written notice as promptly as practicable following the event causing such change in information or amendment,
modification or supplement, as applicable, and in any case where such event occurs within 45 days of the date of the
relevant meeting, within five business days after such event or (z) any Covered Person does not act in accordance with the
representation set forth in the Solicitation Representation; provided, however, that the Board shall have the authority to
waive any such non-compliance if the Board determines that such action is appropriate in the exercise of its fiduciary
duties. In no event shall the Public Announcement of an adjournment or postponement of a special meeting commence a
new time period for the giving of a Stockholder's notice as described above.

For purposes of these By-laws, “Public Announcement” shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the
Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act or
any document delivered to all Stockholders (including any quarterly income statement).
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Section 4. NOTICE OF STOCKHOLDERS® MEETINGS. Except as otherwise provided by applicable law, notice stating: (i}
the place of the meeting, if any, (i) the datc and time of the meeting, (iii} the means of remote communications, if any, by which
Stockholders and proxyholders may be deemed to be present in person and vote at the meeting, (iv) the record date for determining the
Stockholders entitled to vote at the meeting, if such date is different from the record date for determining Stockholders entitled to
notice of the meeting and (v) in the case of special meetings, the purpose or purposes for which such special meeting is called, shall be
prepared and sent by the Corporation not less than 10 days nor more than 60 days before the date of the meeting to each Stockholder of
record entitled to vote at such meeting. Such further notice shall be given as may be required by applicable law.

Scction 5. MANNER OF GIVING NOTICE: AFFIDAVIT OF NOTICE. Notice of any meeting of stockholders shall be given
either personally or by first-class mail or telegraphic or other written communication, charges prepaid, addressed to the stockholder at
the address of such stockholder appearing on the books of the Corporation or given by the stockholder to the Corporation for the
purpose of notice, With the consent of any shareholder thereto, notice may alsc be given by any means of clectronic delivery as may
from time to time be utilized by the Corporation. If no such address appears on the Corporation’s books or is given, notice shall be
deemed to have been given if sent by mail or telegram to the Corporation’s principal executive office, or if published at least once in a
newspaper of general circulation in the county where this office is located. Personal delivery of any such notice to any Officer of a
corporation or association or to any member of a partnership shall constitute delivery of such notice to such corporation, association or
partnership. Notice shall be deemed to have been given at the time when delivered personally or deposited in the mail or sent by
telegram or other means of written communication. 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.

If any notice addressed to a stockholder at the address of such stockholder appearing on the books of the Corporation is
retumed to the Corporation by the United States Postal Service marked to indicate that the United States Postal Service is unable to
deliver the notice to the stockholder at such address, all future notices or reports shall be deemed to have been duly given without
further mailing if the same shall be available to the stockholder upon written demand of the stockholder at the principal executive
office of the Corporation for a period of one year from the date of the giving of such notice.

An affidavit of the mailing or other means of giving any notice of any stockholders’ meeting shall be executed by the
Secretary, assistant Secretary or any transfer agent of the Corporation giving such notice, and shall be filed and maintained in the
minute book of the Corporation.

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

Section 6. QUORUM. Except as otherwise provided by applicable law, the Articles of Incorporation of the Corporation (as
amended from time 10 time, the “Articles”) or these By-laws, the holders of one-third (33 1/3%) of the voting power of the outsianding
shares of capital stock of the Corporation entitled to vote generally on the business property brought before the meeting in accordance
with these By-laws (collectively, the “Yoting Stock”), represented in person or by proxy, shall constitute a quorum at a meeting of
Stackholders; provided, however, that if specified business is to be voted on by a class of the Corporation’s capital stock or a series of
the Corporation's capital stock voting as & class, the holders of one-third (33 1/3%) of the voting power of the shares of such class or
series, represented in person or by proxy, shall constitute a quorum for the transaction of such specificd business. The Stockholders
present at a duly organized meeting may continue to transact any business for which a quorum existed at the commencement of such
meeting until adjournment, notwithstanding the withdrawal of enough Stockholders to leave less than a quorum.
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Section 7. ADJOURNED MEETING AND NOTICE THEREOF. Any stockholders’ mecting, annual or special, whether or not

8 quorum is present, may be adjourned from time to time by the vote of the majority of the shares represented at such meeting, either in
person or by proxy, but in the absence of a quorum, no other business may be trensacted at such meeting.

When any meeting of stockholders, cither annual or special, is adjourned to another time or place, notice need not be given of
the adjourned mecting if the time and place thereof are announced at a meeting at which the adjournment is taken. At any adjourned
meeting the Corporation may transact any business which might have been transacted at the original meeting.

Section 8. YOTING.

(a) Unless a record date set for voting purposes be fixed as provided in Scction | of Article VI1 of these bylaws, only persons
in whose nzmes shares entitled to vote stand on the stock records of the Corporation at the closc of business on the
business day next preceding the day on which notice is given (or, if notice is waived, a1 the close of business on the
business day next preceding the day on which the meeting is heid) shall be entitled to vote at such meeting. Any
stockholder entitled to vote on any matter other than elections of Directors or Officers, may vote part of the shares in
favor of the proposal and refrain from voting the remaining shares or vote them against the proposal, but, if the
stockholder fails to specify the number of shares such stockholder is voting affirmatively, it will be conclusively
presumed that the stockholder's approving vote is with respect to all shares such stockholder is entitled to vote. Such vote
may be by voice vote or by ballot; provided, however, that all elections for Directors must be by batlot upor demand by a
stockholder at any election and before the voting begins.

{b) When a quorum is present or represented at any meeting, the vote of the holders of a majority of the stock having voting
power present in person or represented 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 a different vole is required in which case
such express provision shall govern and control the decision of such question. Every stockhalder of record of the
Corporation shall be entitled at each meeting of stockholders to one vote for each share of stock standing in his name on
the books of the Carporation.

{c} Except as otherwise required by applicable law, the Articles, these By-laws or any applicable rule of a national securities
exchange, all matlers submitted 1o Stockholders at any meeting shall be decided by the affirmative vote of a majority of
the voting power of the shares of capital stock of the Corporation present in person or represented by proxy at the meeting
and voting thereon, and where a separate vote by class is required, a majority of the voting power of the shares of that
class present in person or represented by proxy at the meeting and voting thereon.

{d) The vote on any matter, including the election of Directors, need not be by written ballot. Any written ballot shall be
signed by the Stockholder voting, or by such Stockholder’s proxy, and shall state the number of shares voted.
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Section 9. WAIYER OF NOTICE OR CONSENT BY ABSENT STOCKHOLDERS. The transactions 8t any meeting of
stockholders, either annual or special, however called and noticed, and wherever held, shall be as valid as though had at a meeting duly
held after regular call and notice, if a quorum be present either in person or by proxy, and if, either before or afier the meeting, each
person entitled to vote, not present in person or by proxy, signs a written waiver of notice or a consent to a holding of the meeting, or
an approval of the minutes thereof. The waiver of notice or consent need not specify either the business to be transacted or the purpose
of any reguler or specia)l meeting of stockholders, except that if action is taken or proposed to be taken for approval of any of those
matters specified in the sccond paragraph of Section 4 of this Article ll, the waiver of notice or consent shall state the general nature of
such proposal. All such waivers, consents or approvals shall be filed with the corporate records or made a part of the minutes of the
meeting.

Attendance of a person at a meeting shall also constitute a waiver of notice of such meeting, except when the person objects,
&t the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened, and except
that attendance al a meeting is not a waiver of any right to object to the consideration of matters not included in the notice if such
objection is expressly made at the meeting.

Section 10. STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT A MEETING.

{a) Except as otherwise provided in the Articles, any action required to be tzken at any annual or special meeting of
stockholders of the Corporation, or any action which may be taken et any annual or special meeting of the stockholders,
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 thercon were
present and voted and shall be delivered to the Corporation by delivery to its registered office in Nevada, its principal
place of business, or an Officer or agent of the Corporation having custody of the book in which proccedings of mecetings
of stockholders are recorded.

{b) Every written consent shall bear the date of signature of each stockholder who signs the consent and no written consent
shall be effective to take the corporate action referred to therein unless, within 60 days of the date the earliest dated
consent is delivered to the Corporation, 2 written consent or consents signed by a sufficient number of holders to take
action are delivered to the Corporation in the manner prescribed in the paragraph (a), above. An electronic transmission
consenting to an action to be taken and transmitted by a stockholder or proxyholder, or by a person or persons authorized
to act for a stockholder or proxyholder, shall be deemed to be written, signed and dated for the purposes of this Section L0
to the extent permitted by law, Any such consent shall be delivered in accordance with the NRS. Prompt notice of the
taking of the corporate action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing or electronic transmission and who, if the action had been taken at a
meeting, would have been entitled to notice of the meeting if the record date of such mecting had been the date that
written consents signed by a sufficient number of stockholders or members to take the action were delivered to the
Corporation as provided by law.

(¢) Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the eriginal
writing for any and all purposes for which the original writing could be used, provided that such copy, facsimile or other
reproduction shall be a complete reproduction of the entire original writing. Any action which may be taken at any annual
or special meeting of stockholders may be taken without a meeting and without prior notice, if a consent in writing,
setting forth the action so taken, is signed by the holders of outstanding shares having not less than the minimum number
of voles 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. All such consents shall be filed with the Secretary of the Corporation and shall be maintained in
the corporate records. Any stockholder giving a written consent, or the stockholder’s proxy holders, or a transferee of the
shares of a personal representative of the stockholder of their respective proxy holders, may revoke the consent by a
writing received by the Secretary of the Corporation prior to the time that written consents of the number of shares
required to authorize the proposed action have been filed with the Secretary.
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Section 11. PROXIES. Every person entitled to vote for Directors or on any other matter shall have the right to do so cither in
person or by one or more agents authorized by a written proxy signed by the person and filed with the Secretary of the Corporation. A
proxy shall be deemed signed if the stockholder’s name is placed on the proxy (whether by manual signature, typewriting, telegraphic
transmission or otherwise) by the stockholder or the stockholder’s attorney in fact. A validly executed proxy which does not state that it
is irrevocable shall continue in full force and effect unless revoked by the person executing it, prior to the vote pursuant thereto, by a
writing delivered to the Corporstion stating that the proxy is revoked or by a subsequent proxy executed by, or attendance at the
meeting end voting in person by the person executing the proxy; provided, however, that no such proxy shall be valid afier the
expiration of six (6) months from the date of such proxy, unless coupled with an interest, or unless the person exccuting it specifies
therein the length of time for which it is to continue in force, which in no case shall exceed seven (7) years from the date of its
execution. Subject to the above and the provisions of NGCL §78.355, 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 datc is filed with the Secretary of the
Corporation.

Scction 12, INSPECTORS OF ELECTION. Before any meeting of stockholders, the Board may appoint any persons other
than nominees for office to act as inspectors of election at the meeting or its adjournment. If no inspectors of ¢lection are appointed, the
chairman of the meeting may, and on the request of any stockholder or his proxy shall, appoint inspectors of election at the meeting.
The number of inspectors shall be either one (1) or three (3). If inspectors are appointed &t a meeting on the request of one or more
stockholders or proxies, the holders of a majority of shares or their proxies present st the meeting shall determine whether one (1) or
three (3) inspectors are 1o be appointed. If any person appointed as inspector fails to appear or fails or refuses to act, the vacancy may
be filled by appointment by the Board before the meeting, or by the chairman at the meeting.

The duties of these inspectors shall be as follows:

(a) Determine the number of shares outstanding and the voting power of each, the shares represented at the meeting, the
existence of a quorum, and the authenticity, validity, and effect of proxies;

(b) Receive votes, ballots, or consents;

(c) Hear and determine all challenges and questions in any way arising in connection with the right 1o vote;
(d} Count and tabulate all votes or consents;

(¢) Determineg the election result; and

() Do any other acts that may be proper to conduct the election or vote with fairness to all stockholders.
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ARTICLE t1l

BOARD OF DIRECTORS

Section |. PQWERS. The business and affairs of the Corporation shall be managed by or under the direction of the Board,
subject to the provisions of the Nevada General Corporation Law (the “NGC).") and any limitations in the Articles and these bylaws
relating to action required to be approved by the stockholders or by the outstanding shares. .

Without prejudice to such general powers, but subject to the same limitations, it is hereby expressly declared that the Board
shall have the power and authority to:

(@)

(b)

(<)

@

Select and remove all Officers, agents, and employees of the Corporation, prescribe such powers and duties for them as
may not be inconsistent with taw, with the Articles or these bytaws, fix their compensation, and require from them security
for faithful service.

Change the principal executive office or the principal business office from one location to another; cause the Corporation
to be qualified to do business in any other state, territory, dependency, or foreign country and conduct business within or
without the State; designate any place within or without the State for the holding of any stockholders’ mecting, or
meetings, including annual meetings; adopt, make and use a corporate seal, and prescribe the forms of certificates of stock,
and alter the form of such seat and of such certificates from time to time as in their judgment they may deem best,
provided that such forms shall at all times comply with the provisions of law.

Authorize the issuance of shares of stock of the Corporation from time to time, upon such terms as may be lawful, in
consideration of money paid, labor done or services actually rendered, debts or securities cancelled, tangible or intangible
property actually received.

Borrow money and incur indebtedness for the purpose of the Corporation, and cause to be executed and delivered therefor,
in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, or other
evidences of debt and securities therefor.

Section 2. NUMBER OF DIRECTORS. The authorized number of Directors shall be no fewer than one (1) nor more than
eleven (11). The exact number of authorized Directors shall be set by resolution of the Board, within the limits specified above. The
maximum or minimum number of Directors cannot be changed, nor ¢an a fixed number be substituted for the maximum and minimum
numbers, except by a duly adopted amendment to this bylaw duly approved by a majority of the outstanding shares entitled to vote. No
decrease in the number of Directors constituting the Board shall shorten the term of any incumbent Director.

Section 3. QUALIFICATION, ELECTION AND TERM OF OFFICE OF DIRECTORS. Directors shall be elected at cach

annual meeting of the stockholders to hold office until the next annual meeting, but if any such annual meeting is not held or the
Dircctors arc not clected at any annual meeting, the Directors may be elected at any special meeting of stockholders held for that
purpose, or at the next annual meeting of stockholders held thereafter. Each Director, including a Director elected to fill a vacancy,
shall hold office unti! the expiration of the term for which elected and until a successor has been clected and qualified or until his
caclier death, resignation, disqualification, removal or his officc has been declared vacant in the manner provided in these bylaws.
Directors need not be stockholders. Each Director shall be at least 21 years of age.

9
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Section 4. RESIGNATION AND REMOVAL QF DIRECTORS. Any Dircctor may resign effective upon giving written notice
to the chairman of the beard, the President, the Secretary or the Board of the Corporation, unless the notice specifies a later time for the
effectiveness of such resignation, in which case such resignation shall be effective at the time specified. Unless such resignation
specifies otherwise, its acceptance by the Corporation shall not be necessary 1o make it effective. The Board may declare vacant the
office of & Director who has been declared of unsound mind by an order of a court or convicted of a felony. Any or all of the Directors
may be removed without cause of such removal is approved by the affirmative vote of 8 majority of the outstanding shares entitled to
vote. No reduction of the authorized number of Directors shall have the effect of removing any Director before his term of office
expires.

Section 5. VACANCIES. Subject to the rights of the holders of any series of Preferred Stock, any vacancies in the Board shall
be filled by & majority of the remaining Directors, though less than a quorum, or by a sole remaining Director and not by the
stockholders. Each Director so elected shall hold office unti! the next annual meeting of the stockholders and until & successor has been
elected and qualified.

A vacancy in the Board exists as to any authorized position of Directors which is not then filled by a duly elected Directar,
whether caused by death, resignation, disqualification or removal from office.

Section 6. PLACE OF MEETINGS. Regular meetings of the Board shall be held at sny place within or without the State of
Texas that has been designated from time to time by resolution of the Board. In the absence of such designation, regular meetings shall
be held at the principal executive office of the Corporation. Special meetings of the Board shall be held at any place within or without
the State of Texas that has been designated in the notice of the meeting or, if not stated in the notice or there is not notice, at the
principal executive office of the Corporation, Any meeting, regular or special, may be held by conference telephone or similar
communication equipment, so long as all Directors participating in such meeting can hear one another, and all such Directors shall be
deemed to be present in person at such meeting.

Section 7. ANNUAL MEETINGS. Immediately following each annual meeting of stockholders, the Board shall hold a regular
meeting for the purpose of transaction of other business. Notice of this meeting shall not be required.

Section 8. QTHER REGULAR MEETINGS. Other regular meetings of the Board shali be held without call at such time as
shall from time to time be fixed by the Board. Such regular meetings may be held without notice, provided the notice of any change in
the time of any such meetings shall be given to all of the Directors. Notice of a change in the determination of the time shall be given
to each Director in the same manner as notice for specia) meetings of the Board.

Section 9. SPECIAL MEETINGS. Special meetings of the board of Directors for any purpose or purposes may be called at
any time by the chairman of the board or the President or any vice President or the Secretary or any two Directors,
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Notice of the time and place of special meetings shall be delivered personally or by telephone to each Director or sent by first-
class mail or facsimile, charges prepaid, addressed to cach Director at his or her address as it is shown upon the records of the
Corporation. In case such notice is mailed, it shall be deposited in the United States mail at least four (4) days prior to the time of the
holding of the meeting. In case such notice is delivered personally, or by telephane or facsimile, it shall be delivered personally or by
telephone or facsimile at least forty-cight (48) hours prior to the time of the holding of the meeting. Any oral notice given personally or
by telephone may be communicated to either the Director or to a person at the office of the Director who the person giving the notice
has reason to believe will promptly communicate it to the Director. The notice nced not specify the purpose of the meeting nor the
place if the mecting is to be held at the principal executive office of the Corporation.

Section 10. QUORUM. Except as otherwise provided by applicable law, the Articles or these By-laws, a majority of the
authorized number of Directors shall constitute a quorum for the transaction of business, cxcept to adjourn as hereinafler provided.
Every act or decision done or made by a majority of the Diréctors present at a mecting duly held at which a quorum is present shall be
regarded as the act of the Board, subject to the provisions of NGCL §78.140 (approval of contracts or transactions in which a Director
has a direct or indirect material financial interest),”§78.125 (appointment of committees) and §78.751 {indemnification of Directors). A
mecting at which a quorum is initially present may continuc to transact business notwithstanding the withdrawal of Directors, if any
action taken is approved by at least a majority of the required quorum for such meeting,

Section !1. WAIVER QF NOTICE. The transactions of any meeting of the Board, however called and noticed or wherever
held, shali be as valid as though had at a meeting duly held after regular call and notice if a quorum be present and if, either before or
after the meeting, each of the Directors not present signs a written waiver of notice, a consent to holding the meeting or an approval of
the minutes thereof. The waiver of notice of consent need not specify the purpose of the meeting. All such waivers, consents and
approvals shall be filed with the corporate records or made a part of the minutes of the meeting. Notice of 2 meeting shall also be
deemed given to any Director who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to
such Director.

Section 12. ARDIQURNMENT. A majority of the Directors present, whether or not constituting 8 quorum, may adjourn any
meeting to another time and place. :

Section 13. NOTICE OF ARJQURNMENT. Notice of the time and place of holding an adjoumed meeting need not be given,
unless the meeting is adjourned for more than twenty-four (24) hours, in which case notice of such time and place shall be given prior
to the time of the adjourned meeting, in the manner specified in Section 8 of this Article 11, to the Directors who were not present at
the time of the adjournment.

Section 14. ACTION WITHOUT MEETING. Any action required or permitted to be taken at any meeting of the Board or any
commitiee thereof may be taken without a meeting if all of the members of the Board or of any such committee, as the case may be,
consent thereto in writing, by electronic transmission or transmissions, or as otherwise permitted by applicable law and, if required by
applicable law, the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the
Board or of such committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic
form if the minutes are maintained, in ¢lectronic form.

Section 15. FEES AND COMPENSATION QF DIRECTORS. Unless otherwise restricted by the Articles, the Board shall
have the authority to fix the compensation of the Directors. The Directors may be paid their expenses, if any, of attendance st cach
meeting of the Board and may be paid a fixed sum for attendance at each meeting of the Board or paid a stated salary or paid other
compensation 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 compensation for attending committee
meetings. !
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ARTICLE IV

COMMITTEES

Section |. COMMITTEES OF DIRECTORS. The Board may, by resolution adopted by a majority of the authorized number
of Directors, designate one or more committees, each consisting of one or more Directors, with such functions, duties and powers as
the Board shall by resolution prescribe, including, without limitation, a nominating and governance committee, an audit committee and
a compensation committee, The Board may designate one or more Directors as altemate members of any committees, who may replace
any absent member at any meeting of the committee. Any such committee, to the extent provided in the resolution of the Board, shall
have all the authority of the Board, except with regard to: E

(a) the approval of any action which, under the NGCL, also requires stockholders’ approval or approval of the outstanding
shares;

(b) the filing of vacancies on the board of Directors or in any committees;

(c) the fixing of compensation of the Directors for serving on the board or on any committee;

(d) the amendment or repeal of bylaws or the adoption of new bylaws;

(¢) the amendment or repeal of any resolution of the Board which by its express terms is not so amendable or repealable;

(P 2 distribution to the stockholders of the corporation, except at a rate or in a periodic emount or within a price range
determinced by the Board; or

{g) the appoiniment of any other committees of the Board or the members thercof.

Section 2. MEETINGS AND ACTION BY COMMITTEES. Meetings and action of committees shall be governed by, and
held and taken in accordance with, the provisions of Article I1[, Sections 6 (place of meetings), 8 (regular meetings), 9 (special
meetings), 10 (quorum), 11 (waiver of notice), 12 (adjoumnment), 13 (notice of adjournment) and 14 (action without meeting), with
such changes in the context of those bylaws as are necessary to substitute the committee and its members for the Board and its
members, except that the time or regular meetings of committees may be determined by resolutions of the Board and notice of special
meetings of committees shall also be given to all alternate members, who shall have the right to attend all meetings of the committee.
The Board may adopt rules for the government of any committee not inconsistent with the provisions of these bylaws. The committees
shall keep regular minutes of their proceedings and report the same to the board when required.

ARTICLE Y

QEFICERS

Section |. QFFICERS. The Officers of the Corporation may consist of: a Chairman of the Board, a Chief Executive Officer, a
President, 2 Chief Financial Officer, one or more Vice Presidents (including Assistant, Executive and Senior Vice Presidents), a
Treasurer, & Sccretary and such other Officers or agents with such titles and such duties as the Board may from time to time determine,
each to have such authority, functions and duties as provided in these By-laws or as the Board may from time to time determine, as
may be appointed in accordance with the provisions of Section 3 of this Article V. Any two or more offices may be held by the same
person.
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Section 2. ELECTION OF OFFICERS. The Officers of the Corporation, except such Officers as may be appointed in
accordance with the provisions of Section 3 or Section 5 of this Article V, shall be elected by the Board, each to have such authority,
functions and duties as provided in these By-laws or as the Board may from time to time determine, and each to hold office for such
term as may be prescribed by the Board and until such person’s successor shall have been chosen and qualified, or until such person’s
death or resignation, or until such person’s removal in the manner hereinafier provided, and each shall serve at the pleasure of the
board, subject to the rights, if any, of an Officer under any contract of employment. The Board at its first meeting after each annual
meeling of stockholders shall choose a President, a vice President, 8 Secretary and a treasurer, none of whom need be 8 member of the
board. The salaries of all Officers and agents of the Corporation shall be fixed by the Board.

Section 3. SUBORDINATE OFFICERS, ETC. The Board may appoint, and may empower the President to appoint, such other
Officers as the business of the Corporation may require, ¢ach of whom shall hold office for such period, have such authority and
perform such duties as are provided in the bylaws or as the Board may from time to time determine.

Section 4. REMOVAL AND RESIGNATION OF OFFICERS. The Officers of the Corporation shall hold office until their
successors are chosen and qualify. Subject to the rights, if any, of an Officer under any contract of employment, any Officer may be
removed, either with or without cause, by the Board, at any regular or special meeting thereof, ar, except in case of an Officer chosen
by the Board, by any Officer upon whom such power or removal may be conferred by the Board.

Any Officer may resign at any time by giving written notice to the Corporation. Any such resignation shall take effect at the
date of the receipt of such notice or at any later time specified therein; and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective. Any such resignation is without prejudice to the rights, if any, of the Corporation
under any contract 1o which the Officer is a party.

Section 5. VACANCIES IN QFFICES. A vacancy in any office because of death, resignation, removal, disqualification or any
other cause shall be filled in the manher prescribed in these bylaws for regular appointments to such office.

Section 6. CHAIRMAN OF THE BOARD. The Chairman of the Board may be an Officer of the Corporatioh, subject to the
control of the Board, and shall report directly to the Board. The Chairman shall have supervisory responsibility over Officers operating
and discharging their responsibilitics as shall be determined by the Board. The Chairman shall preside over Board meetings and shall
perform all such other duties which are commonly incident to the capacity of Chairman or which are delegated to him or her by the
Board. The Chairman shall have the power to sign all stock certificates.

Section 7. CHIEF EXECUTIVE OFFICER. The Chief Executive Officer shall have general supervision and direction of the
business and affairs of the Corporation, subject to control of the Board, and shall report directly 10 the Board. The Chief Executive
Officer shall, if present and in the absence of the Chairman, preside at meetings of Stockholders.
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Section 8. PRESIDENT. The President shall have general supervision and direction of the business and affairs of the
Corporation, subject to the control of the Board. The President shall have the power to sign all stock certificates.

Section 9. CHIEF FINANCI|AL OFFICER. The Chief Financial Officer shall perform ell the powers and duties of the office of
the chief financial Officer and in general have overall supervision of the financial operations of the Corporation. The Chief Financial
Officer shall, when requested, counsel with and advise the other Officers of the Corporation and shall perform such other duties as he
may agree with the Chief Executive Officer or as the Board may from time to time determine.

Section 10. YICE-PRESIDENTS. Any Vice-President shall have such powers and duties es shall be prescribed by his superior
Officer or the Board.

Section 11. SECRETARY. It shall be the duty of the Secretary to act as secretary at all meetings of the Board, of the
committees of the Board and of the Stockholders and to record the proceedings of such meetings in a book or books to be kept for that
purposc, the Secretary shall see that all notices required to be given by the Corporation are duly given and served, the Secretary shall
be custodian of the seal of the Corporation and shall affix the seal or cause it to be affixed to all certificates of stock of the Cerporation
(uniess the scal of the Corporation on such certificates shall be e facsimile, as hereinafter provided) and to all documents, the execution
of which on behalf of the Corporation under its seal is duly authorized in accordance with the provisions of these By-laws, the
Secretary shall have charge of the books, records and papers of the Corporation and shall see that the reports, statements and other
documents required by applicable law to be kept and fited are properly kept and filed and in general shall perform alt of the duties
incident to the office of Secretary. The Secretary shall have the power to sign all stock certificates.

Section 12. TREASURER. The Treasurer shall supervise and be responsible for all the funds and securities of the Corporation,
the deposit of all moneys and other valuables to the credit of the Corporation in depositories of the Corporation, borrowings and
compliance with the provisions of all indentures, agreements and instruments governing such borrowings to which the Corporation is a
party, the disbursement of funds of the Corporation and the investment of its funds and in general shall perform all of the duties
incident to the office of the Treasurer. The Treasurer shall have the power to sign sll stock certificates,

Section 13. ASSISTANT SECRETARIES AND ASSISTANT TREASURERS. Any Assistant Secretaries and Assistant
Treasurers shall perform such duties as shall be assigned to them by the Board, by the Treasurer or Secretary, respectively, or by the
Chief Executive Officer.

Section 4. ADDITIONAL MATTERS. The Chief Executive Officer, the President and the Chief Financial Officer of the
Corporation shall have the authority to designate employees of the Corporation to have the title of Vice President, Assistant Vice
President, Assistant Treasurer, Assistant Controller or Assistant Secretary. Any employee so designated shall have the powers and
duties determined by the Officer making such designation. The persons upon whom such titles are conferred shall not be deemed
Officers of the Corporation unless elected by the Board,
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ARTICLE VI
CAPITAL STOCK

Section |. CERTIFICATES FOR SHARES: DIRECT REGISTRATION. The shares of capital stock of the Corporation may
be represented by certificates or, if provided by a resolution of the Board, may be uncertificated shares that may be evidenced by a
book-entry system (including, without limitation, a dircct registration system) maintained by the registrar of such capital stock, or a
combination of both, To the extent that sharcs of capital stock are represented by certificates, such certificates, whenever authorized by
the Board, shall be in such form as shall be approved by the Board. The certificates representing shares of capital stock of eech class
shall be signed by, or in the name of the Corporation by, the Chiel Executive Officer, President, or a Vice-President, and by the
Treasurer or any Assistant Treasurer or the Secretary or any Assistant Secretary. Any or all such signatures may be facsimiles if
countersigned by a transfer agent or registrar. Although any Officer, transfer agent or registrar whose manual or facsimile signature is
affixed to such a certificate ceases to be such Officer, transfer agent or registrar before such certificate has been issued, it may
nevertheless be issued by the Corporation with the same effect as if such Officer, transfer agent or registrar were still such at the date of
its issue.

The stock ledger and blank share certificates shall be kept by the Secretary or by a transfer agent or by a registrar or by any
other Officer or agent designated by the Board.

Section 2. TRANSFER OF SHARES. Transfers of shares of capital stock of each class of the Corporation shall be made only
on the books of the Corperation upon authorization by the registered holder thereof, or by such holder’s attorney thereunto authorized
by a power of attorncy duly executed and filed with the Secretary or a transfer agent for such stock, if any, and if such shares are
represented by a certificate, upon surrender of the certificate or certificates for such shares properly endorsed or eccompanied by a duly
executed stack transfer power (or by proper evidence of succession, assignment or authority to transfer) and the payment of any taxes
thereon; provided, however, that the Corporation shall be entitled to recognize and enforce any lawful restriction on transfer. The
person in whose name shares are registered on the books of the Corporation shail be deecmed the owner thercof for all purposes as
regards the Corporation.

Except to the extent that the corporation has obtained an opinion of counsel acceptable to the corporation that transfer
restrictions are not required under applicable securities laws, or has otherwise satisfied itself that such transfer restrictions are not
required, all certificates representing shares of the corporation shall bear a legend on the face of the certificate, or on the reverse of the
certificate if a reference to the legend is contained on the face, which reads substantizlly as follows:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR APPLICABLE STATE SECURITIES LAWS,
AND NO INTEREST MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR OTHERWISE
TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT
AND APPLICABLE STATE SECURITIES LAWS COVERING ANY SUCH TRANSACTION INVOLVING SAID
SECURITIES, (B) THIS CORPORATION RECEIVES AN OPINION OF LEGAL COUNSEL FOR THE HOLDER
OF THESE SECURITIES SATISFACTORY TO THIS CORPORATION STATING THAT SUCH TRANSACTION
1S EXEMPT FROM REGISTRATION, OR (C) THIS CORPORATION OTHERWISE SATISFIES ITSELF THAT
SUCH TRANSACTION IS EXEMPT FROM REGISTRATION,

Section 4. REGISTERED STOCKHOLDERS AND ADDRESS OF STOCKHOLDERS. The Corporation shall be entitled to
recognize the exclusive right of a person registered on its records as the owner of shares of capital stock to receive dividends and to
vote as such owner, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares of capital
stock on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by
applicable law.
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Each Stockholder shall designate to the Secretary or transfer agent of the Corporation an address at which notices of meetings
and all other corporate notices may be given to such person, and, if eny Stockholder fails to designatc such address, corporate notices
may be given to such person by mail directed to such person at such person’s post office address, if any, as the same appears on the
stock record books of the Corporation or at such person’s last known post office address or as otherwise provided by applicable law.

Section 5. LOST. STOLEN, DESTROYED AND MUTILATED CERTIFICATES, The holder of any certificate representing
any shares of capital stock of the Corporation shall notify the Corporation of any loss, theft, destruction or mutilation of such
certificate. The Corporation may issue to such holder a new certificate or certificates for shares, upon the surrender of the mutilated
certificate or, in the case of loss, theft or destruction of the certificate, upon satisfactory proof of such loss, theft or destruction. The
Board, or a committee designated thereby, or the transfer agents and registrars for the capital stock, may, in their discretion, require the
owner of the lost, stolen or destroyed certificate, or such person's legal representative, to give the Corporation an indemnity or a bond
in such sum and with such surety or sureties as they may dircct to indemnify the Corporation and said transfer agents and registrars
against any claim that may be made on account of the aileged loss, theft or destruction of any such certificate or the issuance of such
new certificate.

Section 6. REGULATIONS, The Board may make such additional rules and regulations as it may deem expedient conceming
the issue, transfer and registration of certificated or uncertificated shares of capital stock of each class of the Corporation and may
make such rules and take such acticn as it may deem expedient concemning the issue of certificates in replacement of certificates
claimed to have been lost, stolen, destroyed or mutilated.

Section 7. FIXING DATE FOR DETERMINATION OF STOCKHOLDERS QF RECORD. In order that the Corporation may

determine the Stockholders entitled to notice of or to vote at eny meeting of Stockholders or any adjournment thereof, or entitled to
receive payment of any dividend or other distribution or allotment or 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 may, except as otherwise provided by
applicable law, fix, in advance, a record date or record dates, as applicable. A determination of Stockholders of record entitied to notice
of or to vote at a meeting of Stockholders shall apply to any adjournment of the meeting; provided, however, that the Board may fix a
new record datc or record dates.

Section 8. TRANSFER AGENTS AND REGISTRARS. The Board may appoint, or authorize any Officer or Officers to

appoint, one or more transfer agents and one or more registrars.
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ARTICLE VII
INDEMNIFICATION OF DIRECTORS, OFFICERS. EMPLOYEES, AND OTHER AGENTS

Section 1. ACTIONS OTHER THAN BY THE CORPORATION. The Corporation shall, to the fullest extent permitied by the
NRS and applicable Nevada law as in effect at any time, indemnify, hold harmless and defend any person who: (i) was or is a Director
or Officer of the Corporation or was or is a Director or Officer of a direct or indirect wholly-owned subsidiary of the Corporation, and
(ii) was or is a party or is threatened to be made a party to; or was or is otherwise directly involved in (including as a witness), 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 was or is a Director or Officer of the Corporation or
any direct or indirect wholly-owned subsidiary of the Corporation, or was or is serving at the request of the Corporation as a Director,
Officer, employee, partner, member or agent of another cofporation, partnership, limited liability company, joint venture, trust,
employee benefit plan or other enterprise, whether the basis of such proceeding is alleged action in an official capacity or in any other
capacity, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with such action, suit or proceeding if such person ecied in good faith and in a manner such person
reasonably belicved to be in or not opposed to the best interests of the Corporation, and, with respect 10 any criminal action or
proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea or nolo contendere or its equivalent, shall not, of itself, create a presumption
that the person did not act in good faith and in a manner which such person reasonably believed to be in or not opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to belicve that such person’s
conduct was unfawful.

Section 2. ACTIONS BY THE CORPORATION. The Corporation shall indemnify, hold harmless and defend any person
who: (i) was or is a Director or Officer of the Corporation or was or is a Director or Officer of a direct or indirect wholly-owned
subsidiary of the Corporation, and (i) was or is a party or is threaiened to be made a party to, or was or is otherwise directly involved
in (including as a witness), 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 was or is a Director or Officer of the Corporation or any direct or indirect
wholly-owned subsidiary of the Corporation, or was or is serving at the request of the Corporation as & Director, Officer, employee,
partner, member or agent of another corporation, partnership, limited liability company, joint venture, trust, employee bencfit plan or
other enterprisc, and whether the basis of such action, suit or proceeding is alleged action in an official capacity or in any other
capacity, against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or

- settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not
opposed 10 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 edjudged to be liable to the Corporation unless and only to the extent that the Courts in the State
of Nevada or the court in which such action or suit 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 in the State of Nevada or such other court shall deem proper. '

Section 3. SUCCESSFUL DEFENSE. To the extent that a Director, Officer, employee or agent of the Corporation has been
successful on the merits or. otherwise in defense of any action, suit or proceeding referred 1o in Sections 1 and 2, or in defense of any
claim, issue or matter therein, he must be indemnified by the Corporation against expenses, including attorneys’ fees, actually and
reasonably incurred by him in connection with the defense.

Section 4. REQUIRED APPROVAL. Any indemnification under Sections | and 2, unless ordered by a court or advanced
pursuant to Section 5, must be made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the Director, Officer, employee or agent is proper in the circumstances. The determination must be made:
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(a) By the stockholders;
(b) By the Board by majority vote of a quorum consisting of Directors who were not parties to the act, suit or proceeding;

(c} If a majority vote of a quorum consisting of Directors who were not parties to the act, suit or proceeding so orders, by
independent legal counse] in a written opinion; or

(d)} ¥f a quorum consisting of Directors who were not parties to the act, suit or proceeding cannot be obtained, by independent
legal counsel in a written opinion.

Section 5. ADVANCE OF EXPENSES. Expenses, including attorney’s fees, incurred by a current or former Director or
Officer in defending any action, sult or proceeding described in Section 1 or Section 2 of this Arnticle VII shall be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such
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 VIL

Section 6. QTHER RIGHTS. The indemnification and edvancement of expenses authorized in or ordered by a court pursuant
to this Article VII:

{a) Does not exclude any other rights to which a person seeking indemnification or advancement of expenses may be entitled
under the Antictes or any bylaw, agreement, vote of stockholders or disinterested Directors or otherwise, for either an
action in his official capacity or an action in another capacity while holding his office, except that indemnification, unless
ordered by a court pursuant to Section 2 of this Article VII or for the advancement of cxpenses made pursuant to Section 5,
may not be made to or on behalf of any Director or Officer if a final adjudication establishes that his acts or omissions
involved intentional misconduct, fraud or a knowing violation of the law and was material to the cause of action.

{b) Continues for a person who has ceased to be a Director, Officer, employee or agent and inures to the benefit of the heirs,
executors and administrators of such a person.

Section 7. INSURANCE. The Corporation may purchase and maintsin insurance on behalf of any person who is or was a
Director, Officer, employee or agent of the Corporation, or is or was serving st the request of the Corporation as a Director, Officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise for any liability asserted against him and
incurred by him in any such capacity, or arising out of his status as such, whether or not the Corporation would have the power to
indemnify him against such liability under the provisions of this Article VI1.

Section 8. RELIANCE ON PROVISIONS. Each person who shall act as an authorized representative of the Corporation shall
be deemed to be doing so in refiance upon the rights of indemnification provided by this Article.

Section 9. SEVERABILITY. If any of the provisions of this Article are held to be invalid or unenforceable, this Article shall

be construed as if it did not contain such invalid or unenforceable provision and the remaining provisions of this Article shall remain in
full force and effect.

Section 10. RETROQACTIVE EFFECT. To the extent permitted by applicable law, the rights and powers pranted pursuant to
this Article V11 shall apply to acts and actions occurring or in progress prior to its adoption by the Board.
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ARTICLE V1l
RECORDS AND BOOKS
Section 1. MAINTENANCE OF SHARE REGISTER. The Corporation shall keep at its principal executive office, or at the

office of its transfer agent or registrar, if either be appointed and as determined by resolution of the Board, a record of its stockholders,
giving the names and addresscs of all stockholders and the number and class of shares held by each stockholder.

Section 2. MAINTENANCE OF BYLAWS. The Corporation shall keep at its principal executive office, or if its principal
executive office is not in this State at its principal business office in this State, the original or a copy of the bylaws as amended to date,
which shall be open to inspection by the stockholders at all reasonable times during office hours. If the principal executive office of the
Corporation is outside this state and the Corporation has no principal business office in this state, the Secretary shall, upon the written
request of any stockholder, furnish to such stockholder a copy of the bylaws es amended to date.

Section 3. MAINTENANCE OF OTHER CORPORATE RECORDS. The accounting books and records and minutes of
proceedings of the stockholders and the Board and any committee or committees of the Board shal! be kept at such place or places
designated by the Board, or, in the absence of such designation, at the principal executive office of the Corporation. The minutes shal)
be kept in written form and the accounting books and records shall be kept either in written form or in any other form capable of being
converted into written form.

Every Director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of
every kind and to inspect the physical properties of this Corporation and any subsidiary of this Corporation. Such inspection by a
Director may be made in person or by agent or attarney and the right of inspection includes the right to copy and make extracts. The
foregoing rights of inspection shall extend to the records of each subsidiary of the Corporation.

Section 4. ANNUAL REPQRT TO STQCKHOLDERS. Nothing hercin shall be interpreted as prohibiting the Board from
issuing annual or other periodic reports to the stockholders of the Corporation as they deem appropriate.

Section 5. FINANCIAL STATEMENTS. A copy of any annual financial statement and any income statement of the
Corporation for each quarterly period of each fiscal year, and any accompanying balance sheet of the Corporation as of the end of each
such period, that has been prepared by the Corporation shall be kept on file in the principal executive office of the Carporation for
twelve (12) months.

Section 6. ANNUAL LIST OF DIRECTQORS, OFFICERS AND RESIDENT AGENT. The Corporation shall, on or before
November Ist of each year, file with the Secretary of State of the State of Nevada, on the prescribed form, a list of its Officers and
Directors and a designation of its resident agent in Nevada,
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ARTICLE IX
JE

Section |. RECORD DATE. For purposes of determining the stockholders entitied to notice of any meeting or to vote 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 other tawful action, the Board may fix, in advance, a record date, which shall not be more than sixty (60) days nor less than ten
(10) days prior to the date of any such meeting nor more than sixty (60) days prior to any other action, and in such case only
stockholders of record on the date so fixed are entitled to notice and to vote or to receive the dividend, distribution or allotment of
rights or to exercise the rights, as the casc may be, notwithstanding any transfer of any shares on the books of the Corporation after the
record date fixed s aforesaid, except as otherwise provided in the NGCL.

If the Board does not so fix a record date:

(8) The record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders 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 business day next preceding the day on which the meeting is held.

{b) The record date for determining stockholders entitled to give consent to corporate action in writing without a meeting,
when no prior action by the board has been taken, shall be the day on which the first written consent is given.

(c) The record date for determining stockholders for any other purpose shall be at the close of business on the day on which
the board adopts the resolution relating thereto, or the sixtieth (60th) day prior to the date of such other action, whichever
is later.

Section 2. CLOSING OF TRANSFER BOOKS. The Directors may prescribe a period not exceeding sixty (60) 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 date not
more than sixty (60) 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.

Section 3. REGISTERED STOCKHOQLDERS. 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
otherwisc provided by the laws of Neveda.

Section 4. CHECKS. DRAFTS. EVIDENCES QF INDEBTEDNESS. All checks, drafls or other orders for payment of
maney, notes ar other evidences of indebtedness, issued in the name of or payable to the Corporation, shall be signed or endorsed by
such person or persons and in such manner as, from time to time, shall be determined by resolution of the Board.

Section 5. CORPORATE CONTRACTS AND INSTRUMENTS: HOW EXECUTED. The Board, except as in the bylaws
otherwise provided, may authorize any Officer or Officers, agent or agents, to eater into any contract or execute any instrument in the
name of and on behalf of the Corporation, and such authority may be general or confined to specific instances; and. unless so
authorized or ratified by the Board or within the agency power or authority to bind the Corporation by any contract or engagement or to
pledge its credit or to render it liable for any purpose or to any amount.
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Section 6. DIVIDENDS. Dividends upon the capital stock of the Corporation, subject to the provisions of the Articles, if any,
may be declared by the Board at any regulsr or special meeting pursuant to law. Dividends may be paid in cash, in property, or in
shares of the capital stock, subject 10 the provisions of the Articles.

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 meel 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 10 the interest of the Corporation, and the Directors may modify or abolish any such reserves in the manner in
which it was created.

Section 8. FISCAL YEAR. The fiscal year of the Corporation shall be fixed by resotution of the Board and if not so fixed by
the Board the fiscal year shall be the calendar year.

Section 9. SEAL. The Board shall provide a suitable corporate seal, which shell bear, but not be limited to, the full name of
the Corporation, and the words “Corporate Secal, Nevada”, and shall be in the charge of the Secretary. The seal may be used by causing
it or a facsimile thereof to be impressed or affixed or in any other manner reproduced. If and when so directed by the Board or a duly
authorized committee thereof, duplicates of the scal may be kept and used by the Treasurer or by an Assistant Secretary or Assistant
Treasurer.”

Section 10. REPRESENTATION OF SHARES OF QTHER CORPORATIONS. The Chairman, the President, or any vice
President, or any other person authorized by resolution of the Board by any of the foregoing designated Officers, is authorized to vote
on behalf of the Corporation any and ali shares of any other corporation or corporations, foreign or domestic, standing in the name of
the Corporation. The authority herein granted to seid Officers to vote or represent on behalf of the Corporation any and al] shares held
by the Corporation in any other corporation or corporations may be exercised by any such Officer in person or by any person
authorized to do 50 by proxy duly executed by said Officer.

Section 11. CONTRCL SHARE ACQUISITION EXEMPTION. The Corporation clects not to be governed by the provisions
of NGCL §78.378 to §78.3793 inclusive, generally known as the “Control Share Acquisilion Statute” which contains a provision
goverming “Acquisition of Controlling Interest.”

Section 12. COMBINATIONS WITH INTERESTED STOCKHOLDERS. The Corporation elects not to be governed by the
provisions of NGCL §78.411 through NGCL §78.444, inclusive.

Section 13. CONSTRUCTION AND DEFINITIONS. Unless the context requires otherwise, the general provisions, rules of
construction, and definitions in the NGCL shall govern the construction of the bylaws. Without limiting the generality of the foregoing,
the singular number includes the plural, the plural number includes the singular, and the term *person” includes both a corporation and
a natural person.
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ARTICLE X

AMENDMENTS

Section 1. AMENDMENTS, These bylaws or any of them may be altered or repealed, and new bylaws may be adopted, by the
stockholders by a vole at a meeting or by written consent without a meeting. The Board shall also have the power, by a majority vote of
the Whole Board, to alter or repeal any of these bylaws, and to adopt new bylaws, except as otherwise provided by law or by the

Articles.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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CERTIFICATE OF SECRETARY
I, the undersigned, do hereby certify:
1. That | am the duty elécted and Secretary of VIRTRA SYSTEMS, INC., a Nevada corporation; and
2. That the foregoing Bylaws, comprising twenty-three (23) pages, constitute the Bylaws of said Corporation as duly

adopted and approved by the Board of said Corporation by 2 Unanimous Written Consent datcd as of . 2016, and
duly adopted and approved by the stockholder of said Corporation at a special meeting held on , 2016.

IN WITNESS WHEREQF, [ have hereunto subscribed my name and affixed the seal of said Corporation this
day of , 2016.

/S/ Gregg C. E. Johnson
Gregg C. E. Johnson, Secretary

23

hitps:/ww.sec.goviArchives/iedgar/data/1085243/000149315217010403/ex2-3.htm 2425



