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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On April 21, 2023, the board of directors (the “Board”) of Artelo Biosciences, Inc. (the “Company”) amended and restated the Company’s amended and restated bylaws to
establish a classified board of directors, divided into three classes, each of whose members will serve for staggered three year terms.  The Company will propose and have the
shareholders elect the directors to the three classes at its 2023 annual meeting of shareholders.
 
The Bylaws Amendment is filed as Exhibit 3.1 hereto and are incorporated herein by reference.
 
Item 9.01.  Financial Statements and Exhibits.
 
(d)  Exhibits.
 
Exhibit No.  Description
3.1  Amended and Restated Bylaws.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
ARTELO BIOSCIENCES, INC.  
  
/s/ Gregory D. Gorgas  
Gregory D. Gorgas  
President & Chief Executive Officer  
  
Date: April 21, 2023  
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EXHIBIT 3.1
 

BYLAWS
OF

ARTELO BIOSCIENCES, INC.
 

SECTION 1
 

SHAREHOLDERS' AND SHAREHOLDERS' MEETINGS
 

1.1 Annual Meeting. The annual meeting of the shareholders of Artelo Biosciences, Inc. (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 each year at the principal office of the corporation, or at
some other place as designated by the board of directors of the Corporation (the “Board of Directors”), on the day and at the time specified by the Board
of Directors The Board of Directors acting pursuant to a resolution adopted by a majority of the Whole Board may cancel, postpone or reschedule any
previously scheduled annual meeting at any time, before or after the notice for such meeting has been sent to the shareholders. For purposes of these
bylaws (the “Bylaws”) the term “Whole Board” shall mean the total number of authorized directorships whether or not there exist any vacancies or other
unfilled seats in previously authorized directorships.
 

1.2 Special Meetings. Special meetings of the shareholders for any purpose or purposes may be called at any time by the President; by all of the
Directors provided that there are no more than three, or if more than three, by any three Directors; or by the holder of a majority share of the capital stock
of the corporation. The meetings shall be held at such time and place as the Board of Directors may prescribe, or, if not held upon the request of the Board
of Directors, at such time and place as may be established by the President or by the Secretary in the President's absence. Only business within the purpose
or purposes described in the meeting notice may be conducted, unless there is unanimous consent of the shareholders present at the meeting to conduct
other business than that described in the meeting notice.
 

1.3 Advance Notice Procedures.
 

(a) Annual Meetings of Shareholders.
 

(i) Nominations of persons for election to the Board of Directors or the proposal of other business to be transacted by the
shareholders at an annual meeting of shareholders may be made only (1) pursuant to the Corporation’s notice of meeting (or any supplement thereto); (2)
by or at the direction of the Board of Directors, or any committee thereof that has been formally delegated authority to nominate such persons or propose
such business pursuant to a resolution adopted by a majority of the Whole Board; (3) as may be provided in the certificate of designations for any class or
series of preferred stock; or (4) by any shareholder of the Corporation who (A) is a shareholder of record at the time such shareholder gives the notice
contemplated by Section 1.3(a)(ii); (B) is a shareholder of record on the record date for the determination of shareholders entitled to notice of the annual
meeting; (C) is a shareholder of record on the record date for the determination of shareholders entitled to vote at the annual meeting; (D) is a shareholder
of record at the time of the annual meeting; and (E) complies with the procedures set forth in this Section 1.3.
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(ii) For nominations of persons for election to the Board of Directors or other business to be properly brought before an annual
meeting of shareholders by a shareholder pursuant to clause (4) of Section 1.3(a)(i), the shareholder must have given timely notice in writing to the
secretary of the Corporation (the “Secretary”) and any such nomination or proposed business must constitute a proper matter for shareholder action
pursuant to Chapter 78 of the Nevada Revised Statutes (the “NGCL”), the Corporation’s Articles of Incorporation, or these Bylaws. To be timely, a
shareholder’s notice must be received by the Secretary at the principal executive offices of the Corporation no earlier than 8:00 a.m., Eastern time, on the
120th day and no later than 5:00 p.m., Eastern time, on the 90th day prior to the day of the first anniversary of the preceding year’s annual meeting of
shareholders as first specified in the Corporation’s notice of such annual meeting (without regard to any adjournment, rescheduling, postponement or other
delay of such annual meeting occurring after such notice was first sent). However, if no annual meeting of shareholders was held in the preceding year, or
if the date of the annual meeting for the current year has been changed by more than 25 days from the first anniversary of the preceding year’s annual
meeting, then to be timely such notice must be received by the Secretary at the principal executive offices of the Corporation no earlier than 8:00 a.m.,
Eastern time, on the 120th day prior to the day of the annual meeting and no later than 5:00 p.m., Eastern time, on the later of the 90th day prior to the day
of the annual meeting or, if the first public announcement of the date of such annual meeting is less than 100 days prior to the date of such annual
meeting, the 10th day following the day on which public announcement of the date of the annual meeting was first made by the Corporation. In no event
will the adjournment, rescheduling, postponement or other delay of any annual meeting, or any announcement thereof, commence a new time period (or
extend any time period) for the giving of a shareholder’s notice as described above. In no event may a shareholder provide notice with respect to a greater
number of director candidates than there are director seats subject to election by shareholders at the annual meeting. If the number of directors to be
elected to the Board of Directors is increased and there is no public announcement naming all of the nominees for director or specifying the size of the
increased Board of Directors at least 10 days before the last day that a shareholder may deliver a notice of nomination pursuant to the foregoing
provisions, then a shareholder’s notice required by this Section 1.3(a)(ii) will also be considered timely, but only with respect to any nominees for any
new positions created by such increase, if it is received by the Secretary at the principal executive offices of the Corporation no later than 5:00 p.m.,
Eastern time, on the 10th day following the day on which such public announcement is first made. “Public announcement” means disclosure in a press
release reported by a national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission (the “SEC”)
pursuant to Section 13, Section 14 or Section 15(d) of the Securities Exchange Act of 1934 (as amended and inclusive of rules and regulations thereunder,
the “1934 Act”) or by such other means as is reasonably designed to inform the public or shareholders of the Corporation in general of such information,
including, without limitation, posting on the Corporation’s investor relations website.
 

(iii) A shareholder’s notice to the Secretary must set forth:
 

(1) as to each person whom the shareholder proposes to nominate for election as a director:
 

(A) such person’s name, age, business address, residence address and principal occupation or employment;
 

(B) the class and number of shares of the Corporation that are held of record or are beneficially owned by
such person and any (i) Derivative Instruments (as defined below) held or beneficially owned by such person, including the full notional amount of any
securities that, directly or indirectly, underlie any Derivative Instrument; and (ii) other agreement, arrangement or understanding the effect or intent of
which is to create or mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting power of such person with
respect to the Corporation’s securities;
 

(C) all information relating to such person that is required to be disclosed in connection with solicitations of
proxies for the contested election of directors, or is otherwise required, in each case pursuant to the Section 14 of the 1934 Act;
 
 

2



 
 

(D) such person’s written consent (x) to being named as a nominee of such shareholder, (y) to being named
in the Corporation’s form of proxy pursuant to Rule 14a-19 under the 1934 Act and (z) to serving as a director of the Corporation if elected;
 

(E) any direct or indirect compensatory, payment, indemnification or other financial agreement,
arrangement or understanding that such person has, or has had within the past three years, with any person or entity other than the Corporation (including,
without limitation, the amount of any payment or payments received or receivable thereunder), in each case in connection with candidacy or service as a
director of the Corporation (such agreement, arrangement or understanding, a “Third-Party Compensation Arrangement”); and
 

(F) a description of any other material relationships between such person and such person’s respective
affiliates and associates, or others acting in concert with them, on the one hand, and such shareholder giving the notice and the beneficial owner, if any, on
whose behalf the nomination is made, and their respective affiliates and associates, or others acting in concert with them, on the other hand, including,
without limitation, all information that would be required to be disclosed pursuant to Item 404 under Regulation S-K if such shareholder, beneficial
owner, affiliate or associate were the “registrant” for purposes of such rule and such person were a director or executive officer of such registrant;
 

(2) as to any other business that the shareholder proposes to bring before the annual meeting:
 

(A) a brief description of the business desired to be brought before the annual meeting;
 

(B) the text of the proposal or business (including the text of any resolutions proposed for consideration and,
if applicable, the text of any proposed amendment to these Bylaws);
 

(C) the reasons for conducting such business at the annual meeting;
 

(D) any material interest in such business of such shareholder giving the notice and the beneficial owner, if
any, on whose behalf the proposal is made, and their respective affiliates and associates, or others acting in concert with them; and
 

(E) all agreements, arrangements and understandings between such shareholder and the beneficial owner, if
any, on whose behalf the proposal is made, and their respective affiliates or associates or others acting in concert with them, and any other persons
(including their names) in connection with the proposal of such business by such shareholder; and
 

(3) as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or
proposal is made:
 

(A) the name and address of such shareholder (as they appear on the Corporation’s books), of such
beneficial owner, and of their respective affiliates or associates or others acting in concert with them;
 

(B) for each class or series, the number of shares of stock of the Corporation that are, directly or indirectly,
held of record or are beneficially owned by such shareholder, such beneficial owner or their respective affiliates or associates or others acting in concert
with them;
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(C) any agreement, arrangement or understanding between such shareholder, such beneficial owner or their
respective affiliates or associates or others acting in concert with them, and any other person or persons (including, in each case, their names) in
connection with the proposal of such nomination or other business;
 

(D) any (i) agreement, arrangement or understanding (including, without limitation and regardless of the
form of settlement, any derivative, long or short positions, profit interests, forwards, futures, swaps, options, warrants, convertible securities, stock
appreciation or similar rights, hedging transactions and borrowed or loaned shares) that has been entered into by or on behalf of such shareholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them with respect to the Corporation’s securities (any of the
foregoing, a “Derivative Instrument”) including the full notional amount of any securities that, directly or indirectly, underlie any Derivative Instrument;
and (ii) other agreement, arrangement or understanding that has been made the effect or intent of which is to create or mitigate loss to, manage risk or
benefit of share price changes for, or increase or decrease the voting power of, such shareholder, such beneficial owner or their respective affiliates or
associates or others acting in concert with them with respect to the Corporation’s securities;
 

(E) any proxy, contract, arrangement, understanding or relationship pursuant to which such shareholder,
such beneficial owner or their respective affiliates or associates or others acting in concert with them has a right to vote any shares of any security of the
Corporation;
 

(F) any rights to dividends on the Corporation’s securities owned beneficially by such shareholder, such
beneficial owner or their respective affiliates or associates or others acting in concert with them that are separated or separable from the underlying
security;
 

(G) any proportionate interest in the Corporation’s securities or Derivative Instruments held, directly or
indirectly, by a general or limited partnership in which such shareholder, such beneficial owner or their respective affiliates or associates or others acting
in concert with them is a general partner or, directly or indirectly, beneficially owns an interest in a general partner of such general or limited partnership;
 

(H) any performance-related fees (other than an asset-based fee) that such shareholder, such beneficial
owner or their respective affiliates or associates or others acting in concert with them is entitled to based on any increase or decrease in the value of the
Corporation’s securities or Derivative Instruments, including, without limitation, any such interests held by members of the immediate family of such
persons sharing the same household;
 

(I) any significant equity interests or any Derivative Instruments in any principal competitor of the
Corporation that are held by such shareholder, such beneficial owner or their respective affiliates or associates or others acting in concert with them;
 

(J) any direct or indirect interest of such shareholder, such beneficial owner or their respective affiliates or
associates or others acting in concert with them in any contract with the Corporation, any affiliate of the Corporation or any principal competitor of the
Corporation (in each case, including, without limitation, any employment agreement, collective bargaining agreement or consulting agreement);
 

(K) any material pending or threatened legal proceeding in which such shareholder, such beneficial owner
or their respective affiliates or associates or others acting in concert with them is a party or material participant involving the Corporation or any of its
officers, directors or affiliates;
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(L) any material relationship between such shareholder, such beneficial owner or their respective affiliates
or associates or others acting in concert with them, on the one hand, and the Corporation or any of its officers, directors or affiliates, on the other hand;
 

(M) a representation and undertaking that the shareholder is a holder of record of stock of the Corporation as
of the date of submission of the shareholder’s notice and intends to appear in person or by proxy at the annual meeting to bring such nomination or other
business before the annual meeting;
 

(N) a representation and undertaking as to whether such shareholder, such beneficial owner or their
respective affiliates or associates or others acting in concert with them intends, or is part of a group that intends, to (x) deliver a proxy statement or form of
proxy to holders of at least the percentage of the voting power of the Corporation’s then-outstanding stock required to approve or adopt the proposal or to
elect each such nominee (which representation and undertaking must include a statement as to whether such shareholder, such beneficial owner or their
respective affiliates or associates or others acting in concert with them intends to solicit the requisite percentage of the voting power of the Corporation’s
stock under Rule 14a-19 of the 1934 Act); or (y) otherwise solicit proxies from shareholders in support of such proposal or nomination;
 

(O) any other information relating to such shareholder, such beneficial owner or their respective affiliates or
associates or others acting in concert with them, or director nominee or proposed business, that, in each case, would be required to be disclosed in a proxy
statement or other filing required to be made in connection with the solicitation of proxies in support of such nominee (in a contested election of directors)
or proposal pursuant to Section 14 of the 1934 Act; and
 

(P)        such other information relating to any proposed item of business as the Corporation may reasonably
require to determine whether such proposed item of business is a proper matter for shareholder action pursuant to Chapter 78 of the NGCL, the
Corporation’s Articles of Incorporation, or these Bylaws.
 

(iv)       In addition to the other requirements of this Section 1.3, to be timely, a shareholder’s notice (and any additional
information submitted to the Corporation in connection therewith) must further be updated and supplemented (1) if necessary, so that the information
provided or required to be provided in such notice is true and correct as of the record date(s) for determining the shareholders entitled to notice of, and to
vote at, the annual meeting and as of the date that is 10 business days prior to the annual meeting or any adjournment, rescheduling, postponement or other
delay thereof; and (2) to provide any additional information that the Corporation may reasonably request. Any such update and supplement or additional
information (including, if requested pursuant to Section 1.3(a)(iii)(3)(P)) must be received by the Secretary at the principal executive offices of the
Corporation (A) in the case of a request for additional information, promptly following a request therefor, which response must be received by the
Secretary not later than such reasonable time as is specified in any such request from the Corporation; or (B) in the case of any other update or supplement
of any information, not later than five business days after the record date(s) for the annual meeting (in the case of any update and supplement required to
be made as of the record date(s)), and not later than eight business days prior to the date for the annual meeting or any adjournment, rescheduling,
postponement or other delay thereof (in the case of any update or supplement required to be made as of 10 business days prior to the annual meeting or
any adjournment, rescheduling, postponement or other delay thereof). No later than five business days prior to the annual meeting or any adjournment,
rescheduling, postponement or other delay thereof, a shareholder nominating individuals for election as a director will provide the Corporation with
reasonable evidence that such shareholder has met the requirements of Rule 14a-19. The failure to timely provide such update, supplement, evidence or
additional information shall result in the nomination or proposal no longer being eligible for consideration at the annual meeting. If the shareholder fails to
comply with the requirements of Rule 14a-19 (including because the shareholder fails to provide the Corporation with all information or notices required
by Rule 14a-19), then the director nominees proposed by such shareholder shall be ineligible for election at the annual meeting and any votes or proxies
in respect of such nomination shall be disregarded, notwithstanding that such proxies may have been received by the Corporation and counted for the
purposes of determining quorum. For the avoidance of doubt, the obligation to update and supplement, or provide additional information or evidence, as
set forth in these Bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any notice provided by a shareholder, extend any
applicable deadlines pursuant to these Bylaws or enable or be deemed to permit a shareholder who has previously submitted notice pursuant to these
Bylaws to amend or update any nomination or to submit any new nomination. No disclosure pursuant to these Bylaws will be required with respect to the
ordinary course business activities of any broker, dealer, commercial bank, trust company or other nominee who is the shareholder submitting a notice
pursuant to this Section 1.3 solely because such broker, dealer, commercial bank, trust company or other nominee has been directed to prepare and submit
the notice required by these Bylaws on behalf of a beneficial owner.
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(b) Special Meetings of Shareholders. Except to the extent required by the NGCL, and subject to Section 1.3(a) special meetings of
shareholders may be called only in accordance with the Corporation’s articles of incorporation and these Bylaws. Only such business will be conducted at
a special meeting of shareholders as has been brought before the special meeting pursuant to the Corporation’s notice of meeting. If the election of
directors is included as business to be brought before a special meeting in the Corporation’s notice of meeting, then nominations of persons for election to
the Board of Directors at such special meeting may be made by any shareholder who (i) is a shareholder of record at the time of giving of the notice
contemplated by this Section 1.3(b); (ii) is a shareholder of record on the record date for the determination of shareholders entitled to notice of the special
meeting; (iii) is a shareholder of record on the record date for the determination of shareholders entitled to vote at the special meeting; (iv) is a shareholder
of record at the time of the special meeting; and (v) complies with the procedures set forth in this Section 1.3(b) (with such procedures that the
Corporation deems to be applicable to such special meeting). For nominations to be properly brought by a shareholder before a special meeting pursuant
to this Section 1.3(b), the shareholder’s notice must be received by the Secretary at the principal executive offices of the Corporation no earlier than 8:00
a.m., Eastern time, on the 120th day prior to the day of the special meeting and no later than 5:00 p.m., Eastern time, on the 10th day following the day on
which public announcement of the date of the special meeting was first made. In no event will any adjournment, rescheduling, postponement or other
delay of a special meeting or any announcement thereof commence a new time period (or extend any time period) for the giving of a shareholder’s notice
as described above. A shareholder’s notice to the Secretary must comply with the applicable notice requirements of Section 1.3(a)(iii), with references
therein to “annual meeting” deemed to mean “special meeting” for the purposes of this final sentence of this Section 1.3(b).
 

(c) Other Requirements and Procedures.
 

(i) To be eligible to be a nominee of any shareholder for election as a director of the Corporation, the proposed nominee must
provide to the Secretary, in accordance with the applicable time periods prescribed for delivery of notice under Section 1.3(a)(ii) or Section 1.3(b):
 

(1) a signed and completed written questionnaire (in the form provided by the Secretary at the written request of the
nominating shareholder, which form will be provided by the Secretary within 10 days of receiving such request) containing information regarding such
nominee’s background and qualifications and such other information as may reasonably be required by the Corporation to determine the eligibility of
such nominee to serve as a director of the Corporation or to serve as an independent director of the Corporation;
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(2) a written representation and undertaking that, unless previously disclosed to the Corporation, such nominee is not,
and will not become, a party to any voting agreement, arrangement, commitment, assurance or understanding with any person or entity as to how such
nominee, if elected as a director, will vote on any issue;
 

(3) a written representation and undertaking that, unless previously disclosed to the Corporation, such nominee is not,
and will not become, a party to any Third-Party Compensation Arrangement;
 

(4) a written representation and undertaking that, if elected as a director, such nominee would be in compliance, and
will continue to comply, with the Corporation’s corporate governance, conflict of interest, confidentiality, stock ownership and trading guidelines, and
other policies and guidelines applicable to directors and in effect during such person’s term in office as a director (and, if requested by any candidate for
nomination, the Secretary will provide to such proposed nominee all such policies and guidelines then in effect); and
 

(5) a written representation and undertaking that such nominee, if elected, intends to serve a full term on the Board of
Directors.
 

(ii) At the request of the Board of Directors, any person nominated by the Board of Directors for election as a director must
furnish to the Secretary the information that is required to be set forth in a shareholder’s notice of nomination pertaining to such nominee.
 

(iii) No person will be eligible to be nominated by a shareholder for election as a director of the Corporation, or to be seated as
a director of the Corporation, unless nominated and elected in accordance with the procedures set forth in this Section 1.3. No business proposed by a
shareholder will be conducted at a shareholder meeting except in accordance with this Section 1.3.
 

(iv) The chairperson of the applicable meeting of shareholders will, if the facts warrant, determine and declare to the meeting
that a nomination was not made in accordance with the procedures prescribed by these Bylaws or that other proposed business was not properly brought
before the meeting. If the chairperson of the meeting should so determine, then the chairperson of the meeting will so declare to the meeting and the
defective nomination will be disregarded or such business will not be transacted, as the case may be.
 

(v) Notwithstanding anything to the contrary in this Section 1.3 unless otherwise required by law, if the shareholder (or a
qualified representative of the shareholder) does not appear in person at the meeting to present a nomination or other proposed business, such nomination
will be disregarded or such business will not be transacted, as the case may be, notwithstanding that proxies in respect of such nomination or business
may have been received by the Corporation and counted for purposes of determining a quorum. For purposes of this Section 1.3 to be considered a
qualified representative of the shareholder, a person must be a duly authorized officer, manager or partner of such shareholder or must be authorized by a
writing executed by such shareholder or an electronic transmission delivered by such shareholder to act for such shareholder as proxy at the meeting, and
such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting.
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(vi) Without limiting this Section 1.3, a shareholder must also comply with all applicable requirements of the 1934 Act with
respect to the matters set forth in this Section 1.3, it being understood that (1) any references in these Bylaws to the 1934 Act are not intended to, and will
not, limit any requirements applicable to nominations or proposals as to any other business to be considered pursuant to this Section 1.3; and (2)
compliance with clause (4) of Section 1.3(a)(i) and with Section 1.3(b) are the exclusive means for a shareholder to make nominations or submit other
business (other than as provided in Section 1.3(c)(vii)).
 

(vii) Notwithstanding anything to the contrary in this Section 1.3, the notice requirements set forth in these Bylaws with
respect to the proposal of any business pursuant to this Section 1.3 will be deemed to be satisfied by a shareholder if (1) such shareholder has submitted a
proposal to the Corporation in compliance with Rule 14a‑8 under the 1934 Act; and (2) such shareholder’s proposal has been included in a proxy
statement that has been prepared by the Corporation to solicit proxies for the meeting of shareholders. Subject to Rule 14a‑8 and other applicable rules
and regulations under the 1934 Act, nothing in these Bylaws will be construed to permit any shareholder, or give any shareholder the right, to include or
have disseminated or described in the Corporation’s proxy statement any nomination of a director or any other business proposal.
 

1.4 Notice of Meetings. Written notice of the place, date and time of the annual shareholders' meeting and written notice of the place, date, time
and purpose or purposes of special shareholders' meeting shall be delivered not less than ten (10) or more than sixty (60) days before the date of the
meeting, either personally, by facsimile, or by mail, or in any other manner approved by law, by or at the direction of the President or the Secretary, to
each shareholder of record entitled to notice of such meeting, Mailed notices shall be deemed to be delivered when deposited in the mail, first-class
postage prepaid, correctly addressed to the shareholder's address shown in the Corporation's current record of shareholders.
 

1.5 Shareholders' Action Without a Meeting. The shareholders may take any action without a meeting that they could properly take at a meeting,
as set forth pursuant to Nevada law. A shareholder may withdraw consent only be delivering a written notice of withdrawal to the Corporation prior to the
time that all consents are in the possession of the Corporation.
 

1 .6 Telephone Meetings. Shareholders may participate in a meeting of shareholders by means of a conference telephone or any similar
communications equipment that enables all persons participating in the meeting to hear each other during the meeting. Participation by such means shall
constitute presence in person at a meeting.
 

1.7 List of Shareholders. At least fifteen (15) days before any shareholders' meeting, the Secretary of the Corporation or the agent having charge
of the stock transfer books of the Corporation shall have compiled a complete list of the shareholders entitled to notice of a shareholders' meeting,
arranged in alphabetical order and by voting group, with the address of each shareholder and the number, class, and series, if any, of shares owned by
each.
 

1.8 Quorum and Voting. The presence in person or by proxy of the holders of at least 35% of the votes entitled to be cast on a matter at a meeting
shall constitute a quorum of shareholders for that matter. If a quorum exists, action on a matter shall be approved by a voting group if the votes cast within
a voting group favoring the action exceed the votes cast within the voting group opposing the action, unless a greater number of affirmative votes are
required by the Articles of Incorporation or by law. Each share shall be entitled to one vote. If the Articles of Incorporation or Nevada law provide for
voting by two or more voting groups on a matter, action on a matter is taken only when voted upon by each of those voting groups counted separately.
Action may be taken by one voting group on a matter even though no action is taken by another voting group.
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1.9 Order of Business. The following order of business shall be observed at all meeting of the shareholders so far as is practicable:
 

(a) Call the roll;
 

(i) Reading, correcting, and approving of the minutes of the previous meeting;
 

(ii) Reports of Officers;
 

(iii) Reports of Committees;
 

(iv) Election of Directors;
 

(v) Unfinished business; and
 

(vi) New business
 

1.10 Adjourned Meetings. If no quorum exists, the shareholders present in person or by proxy may adjourn to such future time as shall be agreed
upon by them, and notice of such adjournment shall be mailed, postage pre-paid to each shareholder of record at least ten (10) days before such date to
which the meeting was adjourned. If a shareholders' meeting is adjourned to a different place, date or time, whether for failure to achieve a quorum or
otherwise, notice need not be given of the new place, date or time if the new place, date or time is announced at the meeting before adjournment. When a
determination of shareholders entitled to vote at any meeting of shareholders has been made as provided in these Bylaws, that determination shall apply to
any adjournment thereof, unless Nevada law requires fixing a new record date. If Nevada law requires that a new record date be set for the adjourned
meeting, notice of the adjourned meeting must be given to shareholders as the new record date. Any business may be transacted at an adjourned meeting
that could have been transacted at the meeting as originally called.
 

1.11 Proxies. A shareholder may appoint a proxy to vote or otherwise act for the shareholder by signing an appointment form, either personally
or by an agent. No appointment shall be valid after 11 months from the date of its execution unless the appointment form expressly so provides. An
appointment of a proxy is revocable unless the appointment is coupled with an interest. No revocation shall be effective until written notice thereof has
actually been received by the Secretary of the Corporation or any other person authorized to tabulate votes.
 

1.12 Actions by Written Consent. Any corporate action required by the Bylaws, to be voted upon or approved by the directors, shall be valid if
consent to action taken without a meeting is signed, setting forth the action so taken, in the case of action by directors of the Corporation.
 

SECTION 2
 

SHARES AND CERTIFICATES OF SHARES
 

2.1 Share Certificates. Share certificates shall be issued in consecutive numerical order, and each shareholder shall be entitled to a certificate
signed by the President or a Vice President, and attested by the Secretary or an Assistant Secretary. Share certificates may be sealed with the corporate
seal, if any, and the shares shall be entered into the corporate books. Facsimiles of the signatures and seal may be used as permitted by law. Every share
certificate shall state:
 
 

9



 
 

(a) the name of the Corporation;
 

(b) that the Corporation is organized under the laws of the State of Nevada;
 

(c) the name of the person to whom the share certificate is issued;
 

(d) The number, class and series (if any) of shares that the certificate represents and the dates of issue; and
 

(e) if the Corporation is authorized to issue shares of more than one class or series, that upon written request and without charge, the
Corporation will furnish any shareholder with a full statement of the designations, preferences, limitations and relative rights of the shares of each class or
series, and the authority of the Board of Directors to determine variations for future series.
 

2.2 Consideration for Shares. Shares of the Corporation may be issued for such consideration as shall be determined by the Board of Directors to
be adequate. The consideration for the issuance of shares may be paid in whole or in part in cash, or in any tangible or intangible property or benefit to the
Corporation, including but not limited to promissory notes, services performed, contracts for services to be performed, or other securities of the
Corporation. Establishment by the Board of Directors of the amount of consideration received or to be received for shares of the Corporation shall be
deemed to be a determination that the consideration so established is adequate.
 

2.3 Transfers. Shares may be transferred by delivery of the certificate, accompanied either by an assignment in writing on the back of the
certificate, or by a written power of attorney to sell, assign and transfer the same, signed by the record holder of the certificate. Except as otherwise
specifically provided in these Bylaws, no shares of stock shall be transferred on the books of the Corporation until the outstanding certificate therefore has
been surrendered to the Corporation. Upon surrender to the corporation of the transferred shares, the certificates representing the transferred shares shall
be canceled upon the books of the corporation and new share certificates shall be issued to the transferee. The corporation shall treat the recorded holder
of any shares of the holder in fact of such shares and shall not be obligated to recognize any other claims as to the ownership of such shares.
 

2.4 Loss or Destruction of Certificates. In the event of the loss or destruction of any certificate, a new certificate may be issued in lieu thereof
upon satisfactory proof of such loss or destruction, and upon the giving of security against loss to the Corporation by bond, indemnity or otherwise, to the
extent deemed necessary by the Board of Directors, the Secretary, or the Treasurer.
 

2.5 Fixing Record Date. The Board of Directors may fix in advance a date as the record date for determining shareholders entitled: (i) to notice
of or to vote at any shareholders' meeting or adjournment thereof; (ii) to receive payment of any share dividend; or (iii) to receive payment of any
distribution. The Board of Directors may in addition fix record dates with respect to any allotment of rights or conversion or exchange of any securities by
their terms, or for any other proper purpose, as determined by the Board of Directors and by law. The record date shall be not more than seventy (70) days
and, in case of a meeting of shareholders, not less than ten (10) days (or such longer period as may be required by Nevada law) prior to the date on which
the particular action requiring determination of shareholders is to be taken. If no record date is fixed for determining the shareholders entitled to notice of
or to vote at a meeting of shareholders, the record date shall be the date before the day on which notice of the meeting is mailed. If no record date is fixed
for the determination of shareholders entitled to a distribution (other than one involving a purchase, redemption, or other acquisition of the Corporation's
own shares), the record date shall be the date on which the Board adopted the resolution declaring the distribution. If no record date is fixed for
determining shareholders entitled to a share dividend, the record date shall be the date on which the Board of Directors authorized the dividend.
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SECTION 3
 

BOARD OF DIRECTORS
 

3.1 Number, Qualification and Term . The general business affairs and property of the corporation shall be managed under the direction of a
Board of Directors. The number of members of Board of Directors, unless and until changed by resolution of the Board of Directors shall be: not less than
one (1) nor more than twelve (12). The Board of Directors may increase or decrease this number by resolution. All members of the Board of Directors
shall be natural persons who are at least eighteen (18) years of age. The directors will be classified, with respect to the time for which they may hold their
respective offices, by dividing them into three classes, to be known as “Class I,” “Class II” and “Class III.” Each director will hold office for a three-year
term or until the next annual meeting of stockholders at which his or her successor is elected and qualified. Directors may be elected to successive terms.
At each annual meeting of stockholders, successors to the directors of the class whose term of office expires at such annual meeting will be elected to hold
office until the third succeeding annual meeting of stockholders, so that the term of office of only one class of directors will expire at each annual meeting.
Notwithstanding the foregoing, at the first meeting of the stockholders at which Class I, Class II and Class III Directors are elected, the term of the Class I
Directors will be one year, that of the Class II Directors will be two years and that of the Class III Directors will be three years, or, in each case, until the
next annual meeting of stockholders at which his or her successor is elected and qualified. The number of directors in each class, will be such that as near
as possible to one-third and at least one-fourth (or such other fraction as required by the Nevada Revised Statutes) in number are elected at each annual
meeting, will be established from time to time by resolution of the Board of Directors and will be increased or decreased by resolution of the Board of
Directors, as may be appropriate whenever the total number of directors is increased or decreased.
 

3.2 Vacancies. Except as otherwise provided by law, vacancies in the Board of Directors, whether caused by resignation, death, retirement,
disqualification, removal, increase in the number of directors, or otherwise, may be filled for the remainder of the term by the Board of Directors, by the
shareholders, or, if the directors in office constitute less than a quorum of the Board of Directors, by an affirmative vote of a majority of the remaining
directors. The term of a director elected to fill a vacancy expires at the next shareholders' meeting at which directors are elected. A vacancy that will occur
at a specific later date may be filled before the vacancy occurs, but the new director(s) may not take office until the vacancy occurs.
 

3.3 Quorum and Voting . At any meeting of the Board of Directors, the presence in person (including by electronic means such as a telephone
conference call) of a majority of the number of directors presently in office shall constitute a quorum for the transaction of business. Notwithstanding the
foregoing, in no case shall a quorum be less than one-third of the authorized number of directors. If a quorum is present at the time of a vote, the
affirmative vote of a majority of the directors present at the time of the vote shall be the act of the Board of Directors and of the Corporation except as
may be otherwise specifically provided by the Articles of Incorporation, by these Bylaws, or by law. Each director shall have one vote. A director who is
present at a meeting of the Board of Directors when action is taken is deemed to have assented to the action taken unless: (a) the director objects at the
beginning of the meeting, or promptly upon his or her arrival, to holding it or to transacting business at the meeting; (b) the director's dissent or abstention
from the action taken is entered in the minutes of the meeting; or (c) the director delivers written notice of his or her dissent or abstention to the presiding
officer of the meeting before its adjournment or to the Corporation within a reasonable time after adjournment of the meeting. The right of dissent or
abstention is not available to a director who votes in favor of the action taken.
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3.4 Election. The directors shall be elected by a majority vote of the shares entitled to vote at the meeting either in person or by proxy at the
shareholder annual meeting or at a special meeting called for that purpose.
 

3.5 Regular Meetings. Regular meetings of the Board of Directors shall be held at such place, date and time as shall from time to time be fixed
by resolution of the Board.
 

3.6 Special Meetings. Special meetings of the Board of Directors may be held at any place and at any time and may be called by the Chairman of
the Board, the President, Vice President, Secretary or Treasurer, or and two or more directors.
 

3.7 Notice of Meetings. Unless the Articles of Incorporation provide otherwise, any regular meeting of the Board of Directors may be held
without notice to the shareholders of the date, time, place, or purpose of the meeting. Any special meeting of the Board of Directors must be preceded by
at least two (2) days' written notice to the directors of the date, time, and place of the meeting, but not of its purpose, unless the Articles of Incorporation
or these Bylaws require otherwise. Purpose may be given personally, by facsimile, by mail, or in any other manner allowed by law. Oral notice shall be
sufficient only if a written record of such notice is included in the Corporation's minute book. Purpose shall be deemed effective at the earliest of: (a)
receipt; (b) delivery to the proper address or telephone number of the director as shown in the Corporation's records; or (c) five days after its deposit in the
United States mail, as evidenced by the postmark, if correctly addressed and mailed with first-class postage prepaid. Notice of any meeting of the Board of
Directors may be waived by any director at any time, by a signed writing, delivered to the Corporation for inclusion in the minutes, either before or after
the meeting. Attendance or participation by a director at a meeting shall constitute a waiver of any required notice of the meeting unless the director
promptly objects to holding the meeting or to the transaction of any business on the grounds that the meeting was not lawfully convened and the director
does not thereafter vote for or assent to action taken at the meeting.
 

3.8 Directors' Action Without A Meeting . The Board of Directors or a committee thereof may take any action without a meeting that it could
properly take at a meeting if by executing a resolution setting forth the action signed by all of the directors, or all of the members of the committee, as the
case may be, either before or after the action is taken, and if the signed resolution is delivered to the Corporation for inclusion in the minutes or filing with
the corporate records. Such action shall be effective upon the signing of a resolution by the last director to sign, unless the consent specifies a later
effective date.
 

3.9 Committees of the Board of Directors. The Board of Directors, by resolutions adopted by a majority of the members of the Board of Directors
in office, may create from among its members one or more committees and shall appoint the members thereof. Each such committee must have two or
more members, who shall be directors and who shall serve at the pleasure of the Board of Directors. Each committee of the Board of Directors may
exercise the authority of the Board of Directors to the extent provided in its enabling resolution and any pertinent subsequent resolutions adopted in like
manner, provided that the authority of each such committee shall be subject to applicable law. Each committee of the Board of Directors shall keep
regular minutes of its proceedings and shall report to the Board of Directors when requested to do so.
 

3.10 Telephone Meetings. Members of the Board of Directors or of any committee appointed by the Board of Directors may participate in a
meeting of the Board of Directors or committee by means of a conference telephone or similar communications equipment that enables all persons
participating in the meeting to hear each other during the meeting. Participation by such means shall constitute presence in person at a meeting.
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3.11 Removal. Any director may be removed at any time by a two-thirds shareholder vote at a special meeting called for that purpose.
 

3.12 Resignation. Any director may resign at any time by giving written notice of such resignation to the Board, the President or the Secretary of
the corporation. Unless otherwise specified in the notice of resignation, such resignation shall take effect upon receipt thereof by the board or by such
officer, and acceptance of the resignation shall not be necessary to make it effective.
 

SECTION 4
 

OFFICERS
 

4.1 Officers Enumerated, Election, Term. The officers of the Corporation shall consist of such officers and assistant officers as may be
designated by resolution of the Board of Directors. The officers may include a Chairman of the Board, a President, one or more Vice Presidents, a
Secretary, a Treasurer, and any assistant officers, but shall not include at least a President, Secretary and Treasurer. Each officer shall serve a one-year
term and may be elected to successive terms. The officers shall hold office at the pleasure of the Board of Directors. All officers shall remain in office
after the expiration of their term until a successor is chosen or until their resignation or removal before the expiration of their term. Unless otherwise
restricted by the Board of Directors, the President may appoint any assistant officer, the Secretary may appoint one or more Assistant Secretaries, and the
Treasurer may appoint one or more Assistant Treasurers; provided that any such appointments shall be recorded in writing in the corporate records.
 

4.2 Qualifications. None of the officers of the Corporation need to be a director. Any two or more corporate offices may be held by the same
person. All officers must be natural persons who are at least eighteen (18) years of age.
 

4.3 Duties of the Officers. Unless otherwise prescribed by the Board of Directors, the duties of the officers shall be as follows:
 

(a) Chairman of the Board. The Chairman of the Board, if one is elected, shall preside at meetings of the Board of Directors and of the
shareholders, shall be responsible for carrying out the plans and directives of the Board of Directors, shall report to and consult with the Board of
Directors, and, if the Board so resolves, shall be the Chief Executive Officer. The Chairman of the Board shall have such other powers and duties as the
Board of Directors may from time to time prescribe.
 

(b) President. The President shall exercise the usual executive powers and duties pertaining to the office of President, subject to the
Board of Directors, including but not limited to; general control over the day to day management of the corporation; signing and countersigning all
certificates, contracts and other instruments of the corporation; and any other powers or duties assigned by the Board of Directors from time to time. In the
absence of a Chairman of the Board, the President shall preside at meetings of the Board of Directors and of the shareholders, perform the other duties of
the Chairman of the Board prescribed in this Section, and perform such other duties as the Board of Directors may from time to time designate.
 

(c) Vice President. Each Vice President shall perform such duties as the Board of Directors may from time to time designate. In
addition, the Vice President, or if there is more than one, the most senior Vice President available, shall act as President in the absence or disability of the
President.
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(d) Secretary. The Secretary shall be responsible for and shall keep, personally or with the assistance of others, records of the
proceedings of the directors and shareholders; authenticate records of the Corporation; attest all certificates of stock in the name of the Corporation; keep
the corporate seal, if any, and affix the same to certificates of stock and other proper documents; keep a record of the issuance of certificates of stock and
the transfers of the same; shall issue notices for all meetings as required by the Bylaws; shall have charge of the corporate books; shall be responsible that
the corporation complies with NRS 78.05 by supplying to the Nevada Registered Agent, or registered office in Nevada if applicable, any and all
amendments or changes to the corporations Articles of Incorporation and any and all amendments or changes to the Bylaws of the corporation and a
current statement setting out the name of the custodian of the stock ledger or duplicate stock ledger and the present and complete postal address including
street and number if any, or such stock ledger or duplicate stock ledger is kept; and shall make such reports and perform such other duties as are incident
to the office, or properly required by the Board of Directors.
 

(e) Treasurer. The Treasurer shall have the care and custody of, and be responsible for, all funds and securities of the Corporation and
shall cause to be kept regular books of account. The Treasurer shall cause to be deposited all funds and other valuable effects in the name of the
Corporation in such depositories as may be designated by the Board of Directors and disperse funds of the corporation in payment of the just demands
against the corporation, or as may be ordered by the Board of Directors, making proper vouchers for such disbursements and shall render to the Board of
Directors, from time to time as may be required of him, an account of all transactions as treasurer and of the financial condition of the corporation. In
general, the Treasurer shall perform all of the duty’s incident to the office of Treasurer, and such other duties as from time to time may be assigned by the
Board of Directors.
 

(f) Resident Agent. The Resident Agent shall be in charge of the corporations registered office in the state of Nevada and shall accept
service for process on behalf of the corporation and shall perform all duties of him by statute.
 

(g) Assistant Officers. Assistant officers may consist of one or more Assistant Vice Presidents, one or more Assistant Secretaries, and
one or more Assistant Treasurers. Each assistant officer shall perform those duties assigned to him or her from time to time by the Board of Directors, the
President, or the officer who appointed him or her.
 

4.4 Vacancies. The Board of Directors shall fill any vacancies in any office arising from any cause at any regular or special meeting.
 

4.5 Removal. Any officer or agent may be removed by action of the Board of Directors with or without cause, but any removal shall be without
prejudice to the contract rights, if any, of the person removed. Election or appointment of an officer or agent shall not of itself create any contract rights.
 

4.6 Compensation. The compensation of all officers of the Corporation shall be fixed by the Board of Directors.
 

SECTION 5
 

INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS
 

5.1 Grant of Indemnification. Each person who was or is made a party or is threatened to be made a party to or is involved (including, without
limitation, as a witness) in any threatened, pending, or completed action, suit or proceeding, whether formal or informal, civil, criminal, administrative or
investigative (hereinafter a "proceeding"), by reason of the fact that he or she is or was a director of the Corporation or who is or was serving at the
request of the Corporation as a director, officer, employee or agent of this or another Corporation or of a partnership, joint venture, trust, other enterprise,
or employee benefit plan (a "covered person"), whether the basis of such proceeding is alleged action in an official capacity as a covered person shall be
indemnified and held harmless by the Corporation to the fullest extent permitted by applicable law, as then in effect, against all expense, liability and loss
(including attorneys' fees, costs, judgments, fines, ERISA excise taxes or penalties and amounts to be paid in settlement) reasonably incurred or suffered
by such person in connection therewith, and such indemnification shall continue as to a person who ceased to be a covered person and shall inure to the
benefit of his or her heirs, executors and administrators.
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5 . 2 Limitations on Indemnification. No indemnification shall be provided hereunder to any covered person to the extent that such
indemnification would be prohibited by Nevada state law or other applicable law as then in effect, nor, with respect to proceedings seeking to enforce
rights to indemnification, shall the Corporation indemnify any covered person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person except where such proceeding (or part thereof) was authorized by the Board of Directors of the Corporation, nor shall the
corporation indemnify any covered person who shall be adjudged in any action, suit or proceeding for which indemnification is sought, to be liable for
any negligence or intentional misconduct in the performance of a duty.
 

5.3 Advancement of Expenses. The right to indemnification conferred in this section shall include the right to be paid by the Corporation the
expenses incurred in defending any such proceeding in advance of its final disposition, except where the Board of Directors shall have adopted a
resolution expressly disapproving such advancement of expenses.
 

5.4 Right to Enforce Indemnification. If a written claim to enforce indemnification is not paid in full by the Corporation within 60 days after
receipt by the Corporation, or if a claim for expenses incurred in defending a proceeding in advance of its final disposition is not paid within 20 days after
a written claim has been received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid
amount of the claim and, to the extent successful in whole or in part, the claimant shall be entitled to be paid also the expense of prosecuting such claim.
The claimant shall be presumed to be entitled to indemnification hereunder upon submission of a written claim (and, in an action brought to enforce a
claim for expenses incurred in defending any proceeding in advance of its final disposition, where the required undertaking has been tendered to the
Corporation), and thereafter the Corporation shall have the burden of proof to overcome the presumption that the claimant is so entitled. It shall be a
defense to any such action that the claimant has not met the standards of conduct which make it permissible hereunder or under Nevada state law for the
Corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of
the Corporation (including its Board of Directors, independent legal counsel, or its shareholders) to have made a determination prior to the
commencement of such action that indemnification of or reimbursement or advancement of expenses to the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth herein or in Nevada state law nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel, or its shareholders) that the claimant is not entitled to indemnification or to the
reimbursement or advancement of expenses shall be a defense to the action or create a presumption that the claimant is not so entitled.
 

5.5 Nonexclusively. The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its final
disposition conferred in this section shall be valid to the extent consistent with Nevada law.
 

5.6 Indemnification of Officers, Employees and Agents. The Corporation may, by action of its Board of Directors from time to time, provide
indemnification and pay expenses in advance of the final disposition of a proceeding to officers, employees and agents of the Corporation on the same
terms and with the same scope and effect as the provisions of this section with respect to the indemnification and advancement of expenses of directors
and officers of the Corporation or pursuant to rights granted pursuant to, or provided by, Nevada state law or on such other terms as the Board may deem
proper.
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5.7 Insurance and Other Security. The Corporation may maintain insurance, at its expense, to protect itself and any individual who is or was a
director, officer, employee or agent of the Corporation or another Corporation, partnership, joint venture, trust or other enterprise against any liability
asserted against or incurred by the individual in that capacity or arising from his or her status as an officer, director, agent, or employee, whether or not
the Corporation would have the power to indemnify such person against the same liability under Nevada state law. The Corporation may enter into
contracts with any director or officer of the Corporation in furtherance of the provisions of this section and may create a trust fund, grant a security interest
or use other means (including, without limitation, a letter of credit) to ensure the payment of such amounts as may be necessary to effect indemnification
as provided in this section.
 

5.8 Amendment or Modification. This section may be altered or amended at any time as provided in these Bylaws, but no such amendment shall
have the effect of diminishing the rights of any person who is or was an officer or director as to any acts or omissions taken or omitted to be taken prior to
the effective date of such amendment.
 

5.9 Effect of Section. The rights conferred by this section shall be deemed to be contract rights between the Corporation and each person who is
or was a director or officer. The Corporation expressly intends each such person to rely on the rights conferred hereby in performing his or her respective
duties on behalf of the Corporation.
 

SECTION 6
 

DIVIDENDS
 

6.1 Dividends. The Directors may, from time to time, declare, and the corporation may pay, dividends on its outstanding shares in the manner
and upon the terms and conditions provided by law.
 

SECTION 7
 

WAIVER OF NOTICE
 

7.1 Waiver of Notice. Unless otherwise provided by law, whenever any notice is required to be given at any shareholder or Director of the
corporation under the provisions of these Bylaws or under the provisions of the Articles of Incorporation, a waiver thereof in writing, signed by the person
or persons entitled to a notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.
 

SECTION 8
 

AMENDMENT OF BYLAWS
 

8.1 Any of the Bylaws may be amended by a majority vote of the shareholders at any annual meeting or at any special meeting called for that
purpose.
 

8.2 The Board of Directors may amend the Bylaws or adopt additional Bylaws, but shall not alter or repeal any Bylaws adopted by the
shareholders of the Corporation.

 
 

16



 
 

SECTION 9
 

GENERAL MATTERS
 

9.1 The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors and may be changed by the Board of Directors.
 

9.2 The Corporation may adopt a corporate seal, which shall be adopted and which may be altered by the Board of Directors. The Corporation
may use the corporate seal by causing it or a facsimile thereof to be impressed or affixed or any other manner reproduced.
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