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

On May 13, 2016, the Board of Directors (the "Board") of BioCorRx Inc., a Nevada corporation (the "Company"),
adopted an amendment to the Company's Bylaws (the "Amended Bylaws"). Below is a brief description of the ways in
which the Amended Bylaws will modify the Company's previous bylaws:

The Amended Bylaws will:

Update the name of the Company

Add information about the registered agent and places of business

Add parameters around timing and methods for notice to stockholders

Add parameters for books and records on stockholders entitled to vote

Enable stockholders to take action without a meeting if such action is authorized by written consent of
stockholders holding at least a majority of the voting power

Eliminate the fixed number of directors

Expand the directors' obligations with respect to the performance of their duties

Authorize the Chief Executive Officer or President along with two directors to call a special meeting

Add parameters relating to the organization of the board with respect to responsibility for presiding over
meetings.

Add the Chief Executive Officer as an individual to which a director may tender resignation

Add parameters for committees of the Board, if delegated, including executive committee, compensation
committee, audit committee and nominating/governance committee

Add Chief Executive Officer as an officer position to be elected by the Board

Add the duties of the Chief Executive Officer position

Provide the Board with ability to require bond from any officer or agent of the corporation

Add indemnification provisions

Add provisions for the reservation of funds and banking

Expand the provisions regarding authority for check writing and include provisions for the execution of
contracts, loans and deposits

Add provisions for additional committees

The above description of the Amended Bylaws is qualified in its entirety by the actual text of the Amended Bylaws, which
is set forth in Exhibit 3.2 (subject to any changes required by applicable law) to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
The following exhibits are furnished as part of this Form 8-K:

Exhibit

39 Bylaws Amendment
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.
BIOCORRX INC.
Date: May 20, 2016 By:/s/ Lourdes Felix

Lourdes Felix
Chief Financial Officer and Director




AMENDED AND RESTATED BYLAWS
OF
BIOCORRX INC.
A Nevada Corporation
(effective as of May 13. 2016)

ARTICLE]
OFFICES

1.1 Business Office. The principal office and place of business of the corporation is
located Santa Ana, California. Other offices and places of business may be established from time
to time by resolution of the Board of Directors or as the business of the corporation may require.

1.2 Resmistered Office. The street address of the corporation’s registered agent is the
registered office of the corporation in Nevada. Other offices and places of business either within
or without the state of Nevada may be established from time to time by resolution of the Board
of Directors or as the business of the corporation may require.

ARTICLE I1
SHARES AND TRANSFER THEREOF

2.1 Regulation. The Board of Directors may make such rules and regulations as it
may deem appropriate concerning the issuance, transfer and registration of certificates for shares
of the corporation. including the appointment of transfer agents and registrars.

2.2 Stock Certificates: Facsimile Signatures and Validation.

(A) Ownership of stock in the corporation shall be evidenced by certificates of
stock in such forms as shall be prescribed by the Board of Directors. certifving the number of
shares owned by such stockholder in the corporation, and shall be under the seal of the
corporation and signed by the Chief Executive Officer or the President. Whenever any certificate
is countersigned or otherwise authenticated by a transfer agent or transfer clerk and by a
regisirar, then a facsimile of the signature of the officers or agents of the corporation may be
printed or lithographed upon such certificate in licu of the actual signatures.

(B) All certificates shall be consecutively numbered; the name of the person
owning the shares represented thereby with the number of such shares and the date of issue shall
be entered on the corporation’s books; certificates shall only be printed or entered into the
corporation’s books in the name of the beneficial owner of the shares of the corporation’s stock.

(C) In the event any officer who shall have signed, or whose facsimile

signature shall have been used on, any such certificate shall cease to be such officer of the
corporation, whether because of death, resignation or otherwise, before such certificate shall
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have been delivered by the corporation. such centificate may nevertheless be adopted by the
corporation and be issued and delivered as though the person who signed such certificate or
whose facsimile signature shall have been used thereon, had not ceased to be such officer of the
corporation,

23 Fractions of Shares: Issuance: Pavment of Value or Issuance of Scrip. The
corporation is not obligated to. but may, execute and deliver a certificate for or including a
traction of a share. In lieu of executing and delivering a certificate for a fraction of a share. the
corporation mav, upon resolution of the Board of Directors:

(A) make payment to any person otherwise entitled to become a holder of a
fractional share, which payvment shall be in accordance with the provisions of the Nevada
Revised Statutes; or

(B) execute and deliver registered or bearer scrip over the manual signature or
facsimile signature of an officer of the corporation or of its agent for that purpose, exchangeable
as provided on the scrip for full share certificates. but the scrip does not entitle the holder to any
rights as a stockholder except as provided on the serip. The scrip may contain any other
provisions or conditions that the corporation, by resolution of the Board of Directors, deems
advisable.

2.4 Cancellation of Oustanding Certificates and Issuance of New Certificates: Order
of Surrender: Penalties for Failure to Complv. All certificates surrendered to the corporation for
transfer shall be canceled and no new certificates shall be issued in lieu thereof until the former
certificate for a hke number of shares shall have been surrendered and canceled. except as
herematler provided with respect to lost, stolen or destroved certificates. When the Certificate or
Articles of Incerporation are amended in any way afTecting the statements contained in the
certificates for outstanding shares, or it becomes desirable for any reason in the discretion of the
Board of Directors. to cancel anv outstanding certificate or shares and 1ssue a new certificate
therefor conforming 1o the rights of the holder, the Board of Directors shall order any holders of
outstanding certificates for shares to surrender and exchange them for new certificates within a
reasonable time to be fixed by the Board of Directors. Such order may provide that no holder of
any such certificate go ordered to be surrendered shall be entitled to vote or to receive dividends
or exercise anv of the other rights of stockholders of record until he shall have complied with
such order, but such order shall only operate to suspend such rights after notice and until
compliance. The duty of surrender of any outstanding certificales may also be enforced by action
at law.

2.5  Lost. Stolen or Destroved Certificates. Any stockholder claiming that his
certificate for shares is lost, stolen or destroyed may make an affidavit or affirmation of the fact
and lodge the same with the Secretary of the corporation, accompanied by a signed application
for a new certificate. Thereupon, and upon the giving of a satisfactory bond of indemnity to the
corporation not exceeding an amount double the value of the shares as represented by such
certificate (the necessity for such bond and the amount required to be determined by the Chief
Executive Officer or President and Treasurer of the corporation), a new cerfificate may be issued
of the same tenor and representing the same number, class and series of shares as were
represented by the certificate alleged to be lost, stolen or destroyed.
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2.6 Transfer of Shares. Subject to the terms of any stockholder agreement relating to
the transfer of shares or other transfer resirictions contained in the Articles of Incorporation or
authorized therein, shares of the corporation shall be transferable on the books of the corporation
by the holder thereof. No transfer of stock shall be valid as against the corporation unless the
cerificate is delivered and surrendered 1o the corporation for cancellation of the certificate
therefore. accompanied by an assignment or transfer by the owner therefor. made either in
person or under assignment, and a new certificate shall be issued therefor. Upon such
presentation and surrender of a certificate for shares properly endorsed and payment of all taxes
therefor, the transferee shall be entitled to a new certificate or certificates in lieu thereof. As
againsl the corporation. a transfer of shares can be made only on the hooks of the corporation
and in the manner hercinabove provided, and the corporation shall be entitled to treat the holder
of record of any share as the owner thereof and shall not be bound to recognize any equitable or
other claim to or interest in such share on the part of any other person, whether or not it shall
have express or other notice thereof, save as expressly provided by the statutes of the State of
Nevada.

2.7  Restrictions on Transfer of Shares. Subject to the limitation imposed by Section
104.8204, Nevada Revised Statutes, a written restriction on the transfer or registration of transfer
of a security of the corporation may be enforced against the holder of the restricted security or
any successor or transferee of the holder. A restriction on the transfer or registration of transfer
of the securities of the corporation may be imposed either by the Certificate of Incorporation, the
Bylaws or by an agreement among any number of security holders or between one or more such
holders and the corporation. No restriction so imposed is binding with respect to securities issued
prior to the adoption of the restriction, unless the holders of the securities are parties to an
agreement or voled in favor of the restriction.

2.8  Transfer Asent Unless otherwise specified by the Board of Directors by
resolution, the Secretary of the corporation shall act as transfer agent of the certificates
representing the shares of stock of the corporation, He shall maintain a stock transfer book, the
stubs of which shall set forth among other things, the names and addresses of the holders of all
issued shares of the corporation, the number of shares held by each, the certificate numbers
representing such shares, the date of issue of the centificates representing such shares, and
whether or not such shares originate from original issue or from transfer. Subject to Section 3.8,
the names and addresses of the stockholders as they appear on the stubs of the stock transfer
book shall be conclusive evidence as to who are the stockholders of record and as such entitled
to receive notice of the meetings of stockholders: to vote at such meetings: to examine the list of
the stockholders entitled to vote at meetings: to receive dividends: and to own, enjoy and
exercise any other property or rights deriving from such shares against the corporation. Each
stockholder shall be responsible for notitying the Secretary in writing of any change in his name
or address and failure so to do will relieve the corporation, its directors, officers and agents, from
liability for failure to direct notices or other documents, or pay over or transfer dividends or
other property or rights, to a name or address other than the name and address appearing on the
stub of the stock transfer book.

29  Close of Transfer Book and Record Date. For the purpose of determining
stockholders entitled to notice of or to vole at any meeting of stockholders, or any adjournment
thereof, or siockholders entitled to receive pavment of any dividend. or in order to make a
determination of stockholders for any other proper purpose. the Board of Directors may
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preseribe a period not exceeding sixty (60) days prior to any meeting of the stockholders during
which no transter of stock on the books of the corporation may be made. or may {ix a day not
more than sixty (60) days prior to the holding of any such meeting as the day as of which
stockholders entitled to notice 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. When a
determination of stockholders entitled 1o vote al any meeting of stockholders has been made as
provided in this section, such determination shall apply to any adjournment thereof.

ARTICLE 111
STOCKHOLDERS AND MEETINGS THEREOF

31 Stockholders of Record. Only stockholders of record on the books of the
corporation shall be entitled 1o be treated by the corporation as holders in fact of the shares
standing in their respective names, and the corporation shall not be hound to recognize any
equitable or other claim to, or interest in, any shares on the part of any other person, {irm or
corporation, whether or not it shall have express or other notice thereof, except as expressly
provided by the laws of Nevada.

32 Meetings. Meetings of stockholders shall be held at the principal office of the
corporation, or at such other place, either within or without the State of Nevada, as specified
from time to time by the Board of Directors. If' the Board of Directors shall specify another
location such change in location shall be recorded on the notice calling such meeting,

3.3 Annual Meeting, The annual meeting of stockholders of the corporation for the
election of directors, and for the transaction of such other business as may properly come before
the meeting. shall be held on such date. and at such time and place as the Board of Directors
shall designate by resolution at any time within the first twelve months following the close of the
corporation’s full term fiscal vear, If the election of directors shall not be held within the time
period designated herein for any annual meeting of the stockholders, the Board of Directors shall
cause the election to be held at a special meeting of the stockholders as soon thereafier as may be
convenient, Failure to hold the annual meeting at the designated time shall not work a forfeiture
or dissolution of the corporation.

3.4  Special Meetings. Special meetings of the stockholders of the corporation may be
called by the Chairman of the Board of Directors or the Board of Directors.

3.5 Actions at Meetings Not Repularly Called: Ratification and Approval. Whenever
all stockholders entitled to vote at any meeting consent, either by (i) a writing on the records of
the meeting or filed with the Secretary; or (i) presence at such meeting and oral consent entered
on the minutes; or (iii) taking part in the deliberations at such meeting withowt objection; the
domngs of such meeting shall be as valid as if had at a meeting regularly called and noticed. At
such meeting any business may be transacted which is not accepted from the written consent or
to the consideration of which no objection for want of notice is-made at the time. 1f a meeting be
irregular for want of notice or of such consent, provided a quorum was present at such meeting,
the proceedings of the meeting may be ratified and approved and rendered likewise valid and the
irregularity or defeet therein waived by a wnting signed by all parties having the right 10 vole al
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such meeting. Such consent or approval of stockholders may be made by proxy or attorney. but
all such proxies and powers of attomey must be in writing.

3.6 Notice of Stockholders' Meeting: Signature: Contents. Service Waiver, The notice
of stockholders meetings shall be in writing and signed by the Chief Executive Officer or
President, or the Secretary. or the Assistant Secretary. or by such other person or persons as
designated by the Board of Directors. Such notice shall state the purpose or purposes for which
the meeting is called and the time when, and the place, which may be within or without the State
of Nevada. where it is to be held. A copy of such notice shall be either delivered personally to, or
shall be mailed postage prepaid to, each stockholder ol record entitled to vote at such meeting
not less than ten (10) nor more than sixty (60) days before such meeting. If mailed, it shall be
directed to a stockholder at his address as it appears on the records of the corporation, and upon
such mailing of any such notice the service thereof shall be complete, and the time of the notice
shall begm 1o run from the date upon which such notice is deposited in the mail for transmission
to such stockholder, Personal delivery of any such notice to any officer of a corporation or
association, or to any member of a parinership, shall constitute delivery of such notice to such
corporation, association or partnership. Notice duly delivered or mailed to a stockholder in
accordance with the provisions of this section shall be deemed sufficient. and in the event of the
transfer of his stock after such delivery or mailing and prior to the helding of the meeting. it shall
not be necessary to deliver or mail notice of the meeting upon the transferee. Any stockholder
may waive notice of any meeting by a writing signed by him. or his duly authorized attomey,
either before or after the meeting. Such waiver shall be deemed equivalent to any notice required
to be given pursuant to the Anicles of Incorporation, the Bylaws, or the Nevada Revised
Statutes.

1.7 Consent of Stockholders™ in Lieu of Meeting. Any action which may be taken by
the vote of stockholders at a meeting may be taken without a meeting if authorized by the written
consent of stockholders holding at least a majority of the voting power, except that;

(A) If any greater proportion of voling power is required for such action at a
meeting, then the greater proportion of written consents is required; and

(B) This general provision for action by written consent does not supersede any
specific provision for action by written consent contained in the Articles of Incorporation or the
Nevada Revised Statutes. In no instance where action is authorized by written consent need a
meeting of stockholders be called or noticed.

38 Voting Record. The officer or agent having charge of the stock transfer books for
shares of the corporation shall make, at least ten days before such meeting of stockholders, a
complete record of the stockholders entitled to vote at each meeting of stockholders or any
adjournment thereof, arranged in alphabetical order. with the address of and the number of
shares held by each. The record. for a period of ten days prior to such meeting. shall be kept on
file at the principal office of the corporation. whether within or without the State of Nevada, and
shall be subject to inspection by any stockholder for any purpose germane to the meeting at any
time during usual business hours. Such record shall be produced and kept open at the time and
place of the meeting and shall be subject 10 the mspection of any stockholder during the whole
time of the meeting for the purposes thereof. The original stock transfer books shall be the prima
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facie evidence as to who are the stockholders entitled to examine the record or transfer books or
to vote at any meeting of stockholders.

3.9 Quorum. A majority of the outstanding shares of the corporation entitled to vote,
represented in person or by proxy, shall constitute a quorum at any meeting ol stockholders,
except as otherwise provided by the Nevada Revised Statutes and the Articles of Incorporation.
In the absence of a quorum at any such meeting, a majority of the shares so represented may
adjourn the meeting from time to time for a period not to exceed sixty (60) days without further
notice. At such adjourned meeting at which a quorum shall be presemt or represented. any
business may be transacted which might have been transacted at the meeting as onginally
noticed. The stockholders present at a duly organized meeting may continue to transact business
until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a
quorim,

3.10  Manner of Acting, If a quorum is present, the affirmative vote of the majority of
the shares represented at the meeting and entitled to vote on the subject matter shall be the act of
the stockholders. unless the vote of a preater proportion or number or voting by classes is
otherwise required by statute or by the Articles of Incorporation or these Bylaws.

311 Stockholders' Proxies. At any meeting of the stockholders of the corporation, any
stockholder may be represented and vote by a proxy or proxies appointed by an instrument in
writing. In the event that any such instrument in writing shall designate two or more persons to
act as proxies, a majority of such persons present at the meeting. or. if only one shall be present,
then that one shall have and may exercise all the powers conferred by such written instrument
upon all of the persons so designated unless the instrument shall otherwise provide. No such
proxy shall be valid after the expiration of six (6) months from the date of its execution. unless
coupled with an interest. or unless the person exeouting it specifies therein the length of time for
which it is to continue in force, which in no case shall exceed seven (7) vears from the date of its
execution, Subject to the above, any proxy duly executed is not revoked and continues in full
force and effect until an instrument revoking 1 or a duly executed proxy bearing a laler date 1s
filed with the Secretary of the corporation.

3.12  Noting of Shares. Unless otherwise provided by these Bylaws or the Articles of
Incorporation, each outstanding share entitled to vote shall be entitled to one vote upon each
matter submitted to a vote at a meeting of stockholders, and each fractional share shall be
entitled o a corresponding fractional vote on each such matter.

313 Voting by Ballot. Voting on any question or in any ¢lection may be by voice vote
unless the presiding officer shall order or any stockholder shall demand that voting be by hallot.

314 Cumulative Voting, No stockholder shall be permitted to cumulate his votes.

ARTICLE IV
DIRECTORS, POWERS AND MEETINGS

4.1 Board Of Directors. The business and afTairs of the corporation shall be managed
by a board of not less than one (1) nor more than ten (10) directors who shall be natural persons
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of at least 18 vears of age but who need not be stockholders of the corporation or residents of the
State of Nevada and who shall be elected at the annual meeting of stockholders or some
adjournment thereof. Directors shall hold office until the next succeeding annual meeting of
stockholders and until their successors shall have been elected and shall qualify. The Board of
Directors may increase or decrease the number of directors by resolution.

4.2  General Powers. The business and affairs of the corporation shall be managed by
the Board of Directors which may exercise all such powers of the corporation and do all such
lawful acts and things as are not by statute or by the Articles of Incorporation or by these Bylaws
directed or required 1o be exercised or done by the stockholders including, but without thereby
limiting the generality of the foregoing, the power to create and to delegate, with power 1o
subdelegate, any of its powers 10 any committee. The directors shall pass upon any and all bills
or claims of officers for salaries or other compensation and, if deemed advisable, shall contract
with officers. employees, directors, attornevs, accountants, and other persons to render services
to the corporation. Any contractor or convevance. otherwise lawful. made in the name of the
corporation, which is authorized or ratified by the Board of Directors, or is done within the scope
of the authonty, actual or apparent. given by the Board of Directors. binds the corporation. and
the corporation acquires rights thereunder, whether the contract is executed or is wholly or in
part executory.

43 Performance Of Duties. A director of the corporation shall perform his duties as a
director. including his duties as a member of any committee of the board upon which he may
serve, in good faith, in a manner he reasonably believes to be in the best interests of the
corporation, and with such care as an ordinarily prudent person in a like position would use
under similar circumstances. In performing his duties, a director shall be entitled to rely on
information. opinions, reports. or statements, including financial statements and other financial
data. in each case prepared or presented by persons and groups listed in paragraphs (A), (B), and
(C) of this Section 4.3: but he shall not be considered to be acting in good faith if he has
knowledge concernmg the matter in question that would cause such reliance to be unwarranted.
A person who so performs his duties shall not have any hability by reason of being or having
been a director of the corporation. Those persons and groups on whose information, opinions,
reports, and statements a director is entitled to rely upon are:

(A) One or more officers or emplovees of the corporation whom the director
reasonably believes to be reliable and competent in the matiers presented,

(B) Counsel. public accountants. or other persons as to matters which the
director reasonably believes to be within such persons’ professional or expert competence: or

(C) A committee of the board upon which he does not serve, duly designated in
accordance with the provisions of the Articles of Incorporation or the Bvlaws, as lo malters
within its designated authority, which commitiee the director reasonably believes to merit
confidence.

4.4 Regular Meetings. A regular, annual meetmg of the Board of Directors shall be
held al the same place as, and immediately after, the annual meeting of stockholders, and no
notice shall be required in connection therewith. The annual meeting of the Board of Dircctors
shall be for the purpose of electing officers and the transaction of such other business as may

7
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come before the meeting. The Board of Directors may provide. by resolution. the time and place.
either within or without the State of Nevada. for the holding of additional regular meetings
without other notice than such resolution.

45  Special Meetings. Special meetings of the Board of Directors may be called by or
at the request of the Chiel’ Executive Officer or President or anv two directors. The person or
persons authorized to call special meetings of the Board of Directors may fix anv place, either
within or without the State of Nevada, as the place for holding any special meeting of the Board
of Directors called by them.

46  Notice. Written notice of any special meeting of directors shall be given as
follows:

(A) By mail to each director a1 his business address at least three (3) days prior
to the meeting. If mailed, such notice shall be deemed 1o be delivered when deposited in the
United States mail. so addressed. with postage thercon prepaid; or

(B) By personal delivery or telegram at least twenty-four (24) hours prior to the
meeting to the business address of each director, or in the event such notice is given on a
Saturday, Sunday or holiday, to the residence address of each director. If notice be given by
telegram. such notice shall be deemed to be delivered when the telegram is delivered to the
telegraph company.

4.7  Waiver of Notice, Whenever any notice whatever is required to be given to
directors. a waiver thereol in writing. signed by the person or persons entitled to the notice,
whether before or after the time stated therein. shall be deemed equivalent thereto.

48 Participation by Electronic Means. Unless otherwise restricted, members of the
Board of Directors or any conumittee thereof, may participate in a meeting of such board or
commitlee by means of a conference telephone network or a similar communications method hy
which all persons participating in the meeting can hear each other, Participation in a meeting
pursuant to this section constitutes presence in person at such meeting. Each person participating
in the meeting shall sign the minutes thereol. The minutes may be signed in counterparts.

4.9 Quorum and Manner of Acting. A quorum at all meetings of the Board of Directors
shall consist of a majority of the number of directors then holding office, but a smaller number
may adjourn from time to time without further notice. until a quorum is secured. The act of the
majority of the directors present at a meeting at which a quorum is present shall be the act of the
Board of Directors, unless the act of a greater mumber is required by the laws of the State of
Nevada or by the Articles of Incorporation or these Bvlaws.

410  Organization. The Board of Directors shall elect a chairman from among the
directors to preside at each meeting of the Board of Directors and at all meetings of the
stockholders. If there shall be no chairman present, then the President shall preside, and in his
absence, any other director chosen by the Board of Directors shall preside. The Board of
Directors shall elect a Secretary to record the discussions and resolutions of each meeting,
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411 Informal Action Bv Directors. Unless otherwise restricted by the Articles of
Incorporation or these Bylaws. any action required or permitted to be taken at any meeting of the
Board of Directors or of any committee thereof, may be taken without a meeting if a written
consent thereto is signed by all the members of the board or such committee, Such written
consent shall be filed with the minutes of proceedings of the board or committee.

4.12  VNacancies, Any vacancy on the Board of Directors may be filled by the
aftfirmative vote of a majority of the directors though less than a quorum of the Board of
Directors, A director elected to fill a vacancy shall be elected for the unexpired term of his
predecessor i office, and shall hold such office until his successor is duly elected and shall
qualify. Any directorship to be filled by reason of an increase in the number of directors shall be
filled by the affirmative vote of a majority of the directors then in office or by an ¢lection at an
annual meeting, or at a special meeting of stockholders called for that purpose. A director chosen
to fill a position resulting from an mcrease in the number of directors shall hold office only until
the next election of directors by the stockholders,

413 Compensation. By resolution of the Board of Directors and irrespective of any
personal interest of any of the members. each director may be paid his expenses, if’ any, of
attendance at each meeting of the Board of Directors and may be paid such other compensation
as a director for attendance at meetings of the Board of Directors and other services performed as
a director. No such pavment or compensation shall preclude any director from serving the
corporation in any other capacity and receiving compensation therefor.

4.14 Removal of Directors, Any one or more of the direciors may be removed for
cause by action of the Board of Directors. Any or all of the directors may be removed with or
without cause by vole of the sharcholders.

4.15  Resipnations. A director of the corporation may resign at any time by giving
written notice to the Board of Directors, Chaef Executive Officer or President or Secretary of the
corporation, The resignation shall take effect upon the date of receipt of such notice, or at such
later time specified therein, The aceeptance of such resignation shall not be necessary to make it
effective. unless the resignation requires such acceptance to be effective.

ARTICLE YV
COMMITTEES

5.1 Executive Commitiee. (A) The Board of Directors may appoint an executive
committee consisting of such number of directors as it may appoint. to serve at the pleasure of
the Board of Directors, but in any event not bevond the next annual meeting of the Board of
Director. The Board of Directors may at any time, without notice, remove and replace any
member of the executive commiltee,

(B) Subject to the provisions of Section 4.2 of these bylaws, the executive
committee shall have a charter that will be approved and revised as appropriate, from time to
time by the executive committee and the Board of Direcior, In general terms the functions of the
executive committee shall be those as set forth in the charter.
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(C) The executive committee shall meet at stated times or on notice to all by one
of its number. in which notice the time and place of the meeting shall be set forth. The executive
committee shall fix its own rules of procedure, and a majority shall constitute a quorum; but the
affirmative vote of a majority of the whole committee shall be necessary in every case. The
executive commitiee shall keep regular minutes of its proceedings and report the same to the
Board of Directors.

(1)) Members of the executive committee, other than officers of the corporation,
may receive such compensation for thewr services as shall be presenibed by the Board of
Directors. Each member of the executive commitiee shall be entitled to receive from the
corporation reimbursement of his expenses incurred in attending a meeting of such committee.

5.2 Audit Committee. (A) The Board of Directors may appoint an audit committee,
consistmg of such number of directors as 1t may appomt, to serve at the pleasure of the Board of
Directors, but in any event not beyond the next annual meating of the Board of Directors. The
Board of Directors may at any time, without notice, remove and replace any member of the audit
committee.

(B) Subject to the provisions of Section 4.2 of these bylaws, the audit commiitee
shall have a charter that will be approved and revised as appropriate, from time to time by the
audit committee and the Board of Directors. In general terms. the functions of the audit
committee shall be those as set forth in the charter.

(C) The audit commitiee shall meet at stated times or on notice to all by one of its
number, in which notice the time and place of the meeting shall be set forth. The audit commitiee
shall fix its own rules of procedure. and a majority shall constitute a quorum: but the affirmative
vote of a majority of the whole committee shall be necessary in every case. The audit commiitee
shall keep regular minutes of its proceedings and report the same to the Board of Directors.

(D) Members of the audit commutiee, other than officers of the corporation, may
receive such compensation for their services as shall be prescribed by the Board of Directors,
Each member of the audit committee shall be entitled 1o receive from the corporation
reimbursement of his expenses incurred in attending a meeting of such committee.

53 Compensation _Committee.  (A) The Board of Directors may appoint a
compensation commitiee, consisting of such number of directors as it may appoint, to serve al
the pleasure of the Board of Directors, but in any event not bevond the next annual meeting of
the Board of Directors, The Board of Directors may at any time, without notice, remove and
replace any member of the compensation commitiee.

(B) Subject 1o the provisions of Section 4.2 of these bvlaws, the compensation
committee shall have a charter that will be approved and revised as appropriate. {rom time to
time by the audit committee and the Board of Directors. In general terms, the fimetions of the
compensation committee shall be those as set forth in the charter,

(C) The compensation commitiee shall meet at stated times or on notice to all by
one of its number, in which notice the time and place of the meeting shall be set forth, The
compensation committee shall fix its own rules of procedure, and a majority shall constitute a
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quorum: but the affirmative vote of a majority of the whole committee shall be necessary in
every case. The compensation comumittee shall keep regular minutes of its proceedings and
report the same to the Board of Directors.

(D)  Members of the compensation commitiee. other than officers of the
corporation. may receive such compensation for their services as shall be prescribed by the
Board of Directors. Each member of the compensation committee shall be entitled 1o receive
trom the corporation reimbursement of his expenses incurred in attending a meeting of such
commiliee.

5.4  Nominating/Governance Committee. (A) The Board of Directors may appoint a
nominating/governance committee, consisting of such number of directors as it may appoint, to
serve at the pleasure of the Board of Directors, but in any event not beyond the next annual
meetmg of the Board of Directors, The Board of Directors may at any time, without notice,
remove and replace any member of the nominating/govemnance committee.

(B) Subject to the provisions of Section 42 of these bylaws. the
nominating/governance committee shall have a charter that will be approved and revised as
appropriate, from time to time by the nominating/governance committee and the Board of
Directors. In general terms, the functions of the nominating governance committee shall be those
as set forth in the charter,

(C) The nominating’governance committee shall meet at stated times or on notice
to all by one of its number, in which notice the time and place of the meeting shall be set forth,
The nominating/governance committee shall fix its own rules of procedure. and a majority shall
constitute a quorum: but the affirmative vote of a majority of the whole committee shall be
necessary in every case. The nominating/governance committee shall keep regular minutes of its
proceedings and report the same to the Board of Directors,

(1D) Members of the nominating/ governance committee, other than officers of the
corporation, may receive such compensation for their services as shall be prescribed by the
Board of Directors. Each member of the nominating/governance committee shall be entitled to
receive from the corporation reimbursement of his expenses incurred in attending a meeting of
such committee,

ARTICLE V1
OFFICERS

6.1  Number. The officers of the corporation shall be a Chief Executive Officer,
President, a Secretary, a Treasurer, and a registered agent, and who shall be elected by the Board
of Directors. Such other officers and assistant officers as may be deemed necessarv may be
elected or appointed by the Board of Directors. Any two or more offices may be held by the
SHME Person.

6.2  Election and Term of Office. 'The officers of the corporation to be elected by the
Board of Directors shall be elected annually by the Board of Directors at the first meeting of the
Board of Directors held after the annual meeting of the stockholders, If the election of officers
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shall not be held at such meeting, such election shall be held as soon thereafler as practicable.
Each officer shall hold office until his successor shall have been duly elected and shall have
qualified or until his death or until he shall resign or shall have been removed in the manner
hereinafler provided.

6.3  Removal Any officer or agent may be removed by the Board of Directlors
whenever in its judgment the best interests of the corporation will be served thereby. but such
removal shall be without prejudice to the contract rights, it any, of the person so removed,
Election or appomtment of an officer or agent shall not of tself create contract nghts,

6.4  Nacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, mav be filled by the Board of Directors for the unexpired portion
of the term. In the event of absence or inability of any officer to act, the Board of Directors may
delegate the powers or duties of such officer to any other officer, director or person whom it may
select.

6.5  Powers. The officers of the corporation shall exercise and perform the respective
powers, duties and functions as are stated below, and as may be assigned to them by the Board of
Directors.

(A) Chief Executive Officer. The chiel executive officer of the corporation,
subject to the control of the Board of Directors. shall have general supervision, direction and
control over all of the business and affairs of the corporation. The chief executive officer shall,
when present, and in the absence of a Chairman of the Board, preside at all meetings of the
stockholders and of the Board of Directors, The chief executive ofTicer and President may sign,
with the Secretarv or any other proper officer of the corporation authorized by the Board of
Directors, certificates for shares of the corporation and deeds, mortgages, bonds, contracts, or
other instruments which the Board of Directors has authorized to be executed, except in cases
where the signing and execution thereof shall be expressly delegated by the Board of Directors
or by these Bylaws to some other officer or agent of the corporation. or shall be required by law
to be otherwise signed or executed: and in general shall perform all duties incident to the office
of chief executive officer and such other duties as mav be prescribed by the Board of Directors
from time to time.

(B) President. If elected or appointed by the Board of Directors, the President
shall, in the absence of the Chiefl Executive Officer or in the event of his death, inability or
refusal to act. perform all duties of the Chiel Executive Officer. and when so acting, shall have
all the powers of and be subject to all the restrictions upon the Chief Executive Officer. The
President may sign, with the Treasurer or an Assistant Treasurer or the Secretary or an Assistant
Secretary, certificates for shares of the corporation; and shall perform such other duties as from
time Lo time mayv be assigned to him by the President or by the Board of Directors.

(C) Secretarv, The Secretary shall: keep the minutes of the proceedings of the
stockholders and of the Board of Directors in one or more books provided for that purpose; see
that all notices are duly given in accordance with the provisions of these Bylaws or as required
by law: be custodian of the corporate records and of the seal of the corporation and see that the
seal of the corporation is affixed to all documents the execution of which on behalf of the
corporation under its seal is duly authorized; keep a register of the post office address of each
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stockholder which shall be furnished to the Secretary by such stockholder: sign with the
Chairman or Vice Chairman of the Board of Directors, or the Chiel Executive Officer, or
President, certificates for shares of the corporation, the issuance of which shall have been
authorized by resolution of the Board of Directors; have general charge of the stock transfer
books ol the corporation; and in general perform all duties incident to the office of Secretary and
such other duties as from time to time may be assigned to him by the Chief Executive Officer
and President or by the Board of Directors,

(12)  Assistant Secretary, The Assistant Secretary, when authorized by the Board
of Directors, may sign with the Chairman or Vice Chairman of the Board of Directors or the
Chief Executive Officer or President certificates for shares of the corporation the issuance of
which shall have been authorized by a resolution of the Board of Directors. An Assistant
Secretary, at the request of the Secretary, or in the absence or disability of the Secretary, also
may perform all of the duties of the Secretarv. An Assistant Secretary shall perform such other
duties as may be assigned to him by the Chief Executive Officer and President or by the
Secretary.

(E) Treasurer. The Treasurer shall: have charge and custody of and be
responsible for all funds and securities of the corporation; receive and give receipts for moneys
due and payable to the corporation from any source whatsoever, and deposit all such monevs in
the name of the corporation in such banks, trust companies or other depositories as shall be
selected in accordance with the provisions of these Bylaws: and keep accurate books of accounts
of the corporation’s transactions, which shall be the property of the corporation. and shall render
financial reports and statements of condition of the corporation when so requested by the Board
of Directors or Chiel’ Executive Officer and President. The Treasurer shall perform all duties
commeonly incident to his office and such other duties as may from time 1o tume be assigned 1o
him by the Chiel Executive Officer and President or the Board of Directors. In the absence or
disability of the Chief Executive Officer and President, the Treasurer shall perform the duties of
the President,

(F) Assistant Treasurer, An Assistant Treasurer may, at the request of the
Treasurer, or in the absence or disability of the Treasurer, perform all of the duties of the
Treasurer. He shall perform such other duties as may be assigned to him by the Chief Executive
Officer and President or by the Treasurer,

6.6 Compensation. All officers of the corporation may receive such compensation, is
any. for their services as may be authorized by the Board of Directors. Unless determined
otherwise by the Board of Directors, no officer shall be prevented from receiving such
compensation by reason of the fact that he is also a director of the corporation. Election of
appointment as an officer shall not of itself create a right to compensation for services performed
as such officer.

6.7  Bonds. If the Board of Directors by resolution shall so require, any officer or
agent of the corporation shall give bond to the corporation in such amount and with such surety
as the Board of Directors may deem sufTicient, conditioned upon the [aithful performance of
their respective duties and offices,
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ARTICLE VII
INDEMNIFICATION

7.1 ) E
corporation shall mdemmiv any person who was or is a party or is threatened 10 be made a
party to 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
Caorporation) by reason of the fact that he is or was a director or officer of the corporation. or,
while a director or officer of the corporation. is or was serving at the request of the
corporation as a director. officer, employee or agent of another corporation. partnership. joint
venture, trust, association or other enterprise. against expenses (including attorneys' fees),
Jjudgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with which action, suit or proceeding. if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best nterests of the Corporation and,
with respect to any ¢criminal action or proceeding. had no reasonable cause to believe his
conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement. conviction or upon plea of nolo contendere or its equivalent. shall not. of itself,
create u presumption that the person did not act in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests of the corporation and, with
respect 1o any criminal action or proceeding. that he had reasonable cause to believe that his
conduct was unlawful.

7.2 . The corporation
shall indemnify any person who was or is a party or is threatened to be madc: a party to any
threatened. pendlng 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 he is or was a director or officer of the
corporation, or, while a director or officer of the corporation. is or was serving at the request
of the corporation as a director, officer, emplovee or agent of another corporation, partnership.
joint venture. trust, association or other enterprise. against expenses (including attornevs'
fees) actually and reasonably incurred by him in connection with the defense or settlement of
such action or suit, if he acted in good faith and in a manner he reasonably believed to be in or
not opposed to the best interests of the corporation, except that no indemnification shall be
made in respect of any claim, 1ssue or matter as to which such person shall have been adjudged
to be liable 1o the Corporation unless and only to the extent that 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 shall deem proper.

73 Successful Defense. To the extent that any person referred to in the
preceding two sections of this Article VII has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in such sections, or in defense of any
claim issue, or matter therein, he shall be indemnified against expenses (mcluding attorneys’
fees) actually and reasonably incurred by him in connection therewith.
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74 Determination to Indemmnifv.  Anv indemmification under the first two
sections of this Article VII (unless ordered by a court) shall be made by the Corporation only as
authorized in the specific case upon a determination that indemnification of the director or
officer 1s proper in the circumstances because he has met the apphicable standard of conduet set
forth therein. Such determination shall be made (i) by the stockholders, (ii) by the board of
directors by majority vole of a quorum consisting of directors who were not parties to such
action, suit or proceeding. or (iii) if such quorum is not obtainable or, if a quorum of
disinterested directors so directs, by independent legal counsel in a written opinion,

7.5 Expense Advances. Expenses incurred by an officer or director in defending
any civil or criminal action, suit or proceeding may 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 the director or officer to repay such amount if it shall ultimately be determined that
he is not entitled to be mdemmified by the corporation as authorized in this Article VIL

7.6 Provisions Nonexclusive. The indemnification and advancement of expenses
provided by, or granted pursuant to, the other sections of this Article VII shall not be deemed
exclusive of any other rights to which any person seeking indemnification or advancement of
expenses may be entitled under the articles of incorporation or under any other bylaw,
agreement, insurance policy, vote of stockholders or disinterested directors, statute or
otherwise, both as to action in his official capacity and as to action in another capacity while
holding such office.

7.7  Insurance. Bv action of the Board of Directors, notwithstanding any
interest of the directors in the action, the corporation shall have power to purchase and
maintain insurance, in such amounts as the board of directors deems appropnate, on behalf of
any person who is or was a director or officer of the corporation. or is or was serving at the
request of the corporation as a director, officer. employee or agent of another corporation,
partnership, joint venture, trust, association or other enterprise, against any liability asserted
against him and incurred by him in any such capacity, or arising out of his status as such,
whether or not he is indenmified against such liability or expense under the provisions of this
Article VII and whether or not the corporation would have the power or would be required to
indemnify him against such liability under the provisions of this Article VII or of the
Nevada Revised Statutes §78.7502; §78.751 or §78.752 or by any other applicable law.

78 Surviving Corporation. The Board of Directors may provide by resolution that
references to "the corporation” in this Article VII shall include, in addition to this corporation,
all constituent corporations absorbed in a merger with this corporation so that any person who
was a director or officer of such a constituent corporation or is or was serving at the request
of such constituent corporation as a director, employee or agent of another corporation,
partnership, joint venture, trust, association or other entity shall stand i the same position
under the provisions of this Article VII with respect to this corporation as he would if he had
served this corporation in the same capacity or is or was so serving such other entity at the
request of this corporation, as the case may be.

7.9 Inurement. The indemnification and advancement of expenses provided by, or

granted pursuant to. this Article VII shall continue as to a person who has ceased 1o be a
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director or officer and shall inure 1o the benefit of the heirs, executors. and administrators of
such person.

7.10 Emplovees and Agents. To the same extent as it may do for a director or
officer. the corporation may indemnify and advance expenses to a person who is not and was
not a director or officer of the corporation but who is or was an employee or agent of the
corporation or who is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership. joint venture, trust, association or
other enterprise.

ARTICLE VII
DIVIDENDS

The Board of Directors from time to time mayv declare and the corporation may pay
dividends on 1ts outstanding shares upon the terms and conditions and in the manner provided by
law and the Articles of Incorporation.

ARTICLE IX
FINANCE

9.1  Reserve Funds. The Board of Directors, in its uncontrolled discretion. may set
aside from time to time. out of the net profits or earned surplus of the corporation, such sum or
sums as it deems expedient as a reserve fund to meet contingencies. for equalizing dividends, for
maintaining any property of the corporation, and for any other purpose,

9.2  Banking. The moneys of the corporation shall be deposited in the name of the
corporation in such bank or banks or trust company or trust companies, as the Board of Directors
shall designate, and may be drawn out only on checks signed in the name of the corporation by
such person or persons as the Board of Directors, by appropriate resolution, may direct. Notes
and commercial paper, when authorized by the Board, shall be signed m the name of the
corporation by such officer or officers or agent or agents as shall be authorized from time 1o
time.

ARTICLE X
CONTRACTS, LOANS AND CHECKS
10.1  Execution of Contracts. Except as otherwise provided by statute or by these

Bylaws, the Board of Directors may authorize any officer or agent of the corporation to enter
into any contract, or execute and deliver any instrument in the name of, and on behalf of the
corporation. Such authority may be general or confined 1o specific mstances, Unless so
authorized. no officer, agent or employee shall have any power to bind the corporation for any
purpose, except as may be necessary to enable the corporation to carry on its normal and
ordinary course of business.

10.2  Loans. No loans shall be contracted on behalf of the corporation and no
negoliable paper or other evidence of indebtedness shall be issued in its name unless authorized
by the Board of Directors. When so authorized, any officer or agent of the corporation may
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effect loans and advances at any time for the corporation from any bank, trust company or
institution, firm, corporation or individual. An agent so authorized may make and deliver
promissory notes or other evidence of indebtedness of the corporation and may morigage,
pledge, hypothecate or transfer any real or personal property held by the corporation as security
for the pavment of such loans. Such authority, in the Board of Directors discretion. may be
general or confined to specific instances.

10.3  Checks. Checks, notes, drafts and demands for money or other evidence of
indebtedness 1ssued in the name of the corporation shall be signed by such person or persons as
designated by the Board of Directors and in the manner prescribed by the Board of Directors.

10.4  Deposits. All funds of the corporation not otherwise emploved shall be deposited
from time to time to the credit of the corporation in such banks, trust companies or other
depositories as the Board of Directors may select.

ARTICLE X1
FISCAL YEAR

The fiscal year of the corporation shall be the vear adopted by resolution of the Board of
Directors.

ARTICLE XII
CORPORATE SEAL

The Board of Directors may provide a corporate seal which shall be circular in form and
shall have inscribed thereon the name of the corporation and the state of incorporation and the
words "CORPORATE SEAL."

ARTICLE X111
AMENDMENTS

13.1 By the Board of Directors. Any Article or provision of these Bvlaws may be
altered. amended or repealed at any time, or new Bylaws may be adopted at any time, by a
majority of the directors present at any meeting of the Board of Directors of the corporation at
which a guorum is present or by written consent signed by all members of the Board of
Directors, in the sole and absolute discretion of the Board of Directors.

13.2 By the Stockholders, Any Article or provision of these Bylaws may be altered,
amended or repealed at any time, or new Bylaws may be adopted at any time. at any regular or
special meeting of the stockholders if notice of the proposed alteration or amendment is
contained in the notice of the meeting or by written consent of stockholders holding at least a
majority of the voting power.

ARTICLE X1V
ADDITIONAL COMMITTEES
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141  Appointment. Notwithstanding Article IN. the Board of Directors by resolution
adopted by a majority of the full Board. may designate one or more additional committees. each
committee to consist of one or more of the directors of the corporation, The designation of such
committee and the delegation thereto of authority shall not operate to relieve the Board of
Directors, or any member thereof, ol any responsibility imposed by law.

14.2  Awuthority. Any such additional committee, when the Board of Directors 1s not in
session shall have and may exercise all of the authority of the Board of Directors except to the
extent, if any, that such authority shall be limited by the resolution appomting the commuittee and
except also that the committee shall not have the authonty of the Board of Directors in reference
to declaring dividends and distributions. recommending to the stockholders that the Articles of
Incorporation be amended, recommending to the stockholders the adoption of a plan of merger
or consolidation, filling vacancies on the Board of Directors or any committee thereof,
recommendmg to the stockholders the sale, lease or other disposition of all or substantially all of
the property and assets of the corporation otherwise than in the usual and regular course of its
business. recommending to the stockholders a voluntary dissolution of the corporation or a
revocation thereof. authorize or approve the issuance or reacquisition of shares. or amending the
Bylaws of the corporation.

143 Tenu d Oualifications. Each member of such additional committee shall hold
office until the next regular annual meeting of the Board of Directors following the designation
of such member and until his successor is designated as a member of such committee and is
elected and qualified.

144 Meetings. Regular meetings of any addiional committee may be held without
notice at such time and places as the committee may fix from time to time by resolution. Special
meetings of any additional committee may be called by any member thereof upon not less than
one day’s notice stating the place, date and hour of the meeting, which notice may be written or
oral, and if mailed, shall be deemed to be delivered when deposited in the United States mail
addressed to the member of the commitiee at his business address. Any member of any such
additional commitiee may waive notice of any meeting and no notice of any meeting need be
given to any member thereof who attends in person. The notice of a meeting of any such
additional committee need not state the business proposed to be transacted at the meeting,

14.5  Quorum. A majority of the members of a commitiee shall constitute a quorum for
the transaction of business at any meeting thereof, and any action of such committee must be
authorized by the affirmative vote of a majority of the members present at a meeting at which a
quorum 1s present.

14.6  Informal Action by a Committee. Any action required or permitted to be taken by
a commillee al o meeling may be taken without a meeting if' a consent in wriling, setting forth the
action so taken, shall be signed by all of the members of the commitiee entitled to vote with
respect to the subject matter thereof.

147 Nacancies, Any vacancy in a committee may be filled by a resolution adopted by
a majonty of the full Board of Directors.
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148 Resignations and Removal. Any member of a committee may be removed at any
time with or without cause by resolution adopted by a majority of the full Board of Directors.
Any member of a committee may resign from such committee at any time by giving written
notice to the President or Secretary of the corporation, and unless otherwise specified therein, the
acceplance of such resignation shall not be necessary to make it effective.

14.9  Procedure, A committee shall elect a presiding officer from its members and may
tix its own rules of procedure which shall not be inconsistent with these Bylaws. It shall keep
regular mmutes of its proceedings and report the same to the Board of Directors for its
information at the meeting thereof held next after the proceedings shall have been taken.

ARTICLE XV
EMERGENCY BYLAWS

The Emergency Bylaws provided in this Article XV shall be operative during any
emergency in the conduct of the business of the corporation resulting from an attack on the
United States or any nuclear or atomic disaster, notwithstanding any different provision in the
preceding articles of the Bylaws or in the Articles of Incorporation of the corporation or in the
Nevada Revised Statutes. To the extent not nconsistent with the provisions of this article, the
Bylaws provided in the preceding articles shall remain in effect during such emergency and upon
its termination the Emergency Bylaws shall cease 1o be operative. During any such emergency:

(A) A meeting of the Board of Directors may be called by any officer or director
of the corporation. Notice of the time and place of the meeting shall be given by the person
calling the meeting to such of the directors as it may be feasible to reach by any available means
of communication. Such notice shall be given at such time in advance of the meeting as
circumstances permit in the judgment of the person calling the meeting.

(B) At any such meeting of the Board of Directors, a quonum shall consist of the
number of directors n attendance at such meeting,

(C) The Board of Directors, either before or during anv such emergency. mayv,
effective in the emergency. change the principal office or designate several alternative principal
offices or regional offices, or authorize the officers so to do,

(D) The Board of Directors, either before or during any such emergency, may
provide, and from time to time modify. lines of succession in the event that during such an
emergency any or all officers or agents of the corporation shall for any reason be rendered
incapable of discharging their duties,

(E) No ofhcer, director or emplovee acting in accordance with these Emergency
Bylaws shall be liable except for willful misconduct. No officer. director, or employee shall be
liable for any action taken by him in good faith in such an emergency in furtherance of the
ordinary business affairs of the corporation even though not authorized by the Bylaws then in
effect.
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(F) These Emergency Bylaws shall be subject to repeal or change by further
action of the Board of Directors or by action of the stockholders. but no such repeal or change
shall modify the provisions of the next preceding paragraph with regard to action taken prior to
the time of such repeal or change. Any amendment of these Emergency Bylaws may make any
further or different provision that may be practical and necessary lor the circumstances of the

emergency.
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CERTIFICATE

I, the undersigned, hereby certify that the foregoing Bylaws, consisting of 21 pages,
including this page, constitute the Amended and Restated Bylaws of the BioCorRx Inc. as duly
adopted by the Board of Directors on January 28, 2008 and amended by the Board of Directors
on Mayl3, 2016.

IN WITNESS WHEREOF, [ have hereunto subscribed my name this 13 of May, 2016.

Brady Granier
Secretary & Interim Chief Executive Officer
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