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Agreement and Plan of Merger
This Agreement and Plan of Merger (“Agreement”), dated as of April 9, 2020, by and among CUI Global, Inc. a Colorado corporation
(“Parent”) and Orbital Energy Group, Inc. a Colorado corporation (“Subsidiary”).
WHEREAS, the Parent is the owner of all the outstanding shares of Common Stock of the Subsidiary (collectively, the “Shares”); and
WHEREAS, the Parent desires to merge its Subsidiary with and into the Parent and thereafter change the Parent’s name to the name of
its Subsidiary.
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties and agreements set forth in this
Agreement and intending to be legally bound hereby, the parties hereto agree as follows:
ARTICLE I
SALE AND TRANSFER OF SHARES; CLOSING
Section 1.1 Basic Transaction. On the terms and subject to conditions of this Agreement, Parent agrees to merge its wholly owned
Subsidiary with and into its self and as a result thereof, change its name to Orbital Energy Group, Inc. by filing the Statement of Merger and
Articles of Amendment with the office of the Colorado Secretary of State. As a result of the transaction each shareholder of the surviving
corporation (the Parent) will hold the same number of shares, with identical designations, preferences, limitations and relative rights, immediately
after the merger and no new shares shall be issued as a result of the merger. Additionally, all of the outstanding shares of the Subsidiary which
are owned by the Parent shall be canceled.
Closing. The transaction has been approved by the Board of Directors of the Parent and since Parent is the sole shareholder of
Subsidiary, the transaction has also been approved by the sole shareholder of the Subsidiary. As such, the merger shall close and be effective
as of April 10, 2020 the “Closing Date.”
Section 1.2 Consideration. The sole consideration for the merger shall be the cancellation of all issued and outstanding shares of
the Subsidiary and acceptance and agreement to provide for all of the outstanding debts and obligations of the Subsidiary by the Parent.
ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE PARENT
The Parent represents and warrants that the statements contained in this Article II are true and correct.
Section 2.1 Organization of the Parent and its Subsidiary. Each of the Parent and Subsidiary is duly organized, validly existing and
in good standing under the Laws of the state of Colorado and has all requisite power and authority to own, lease and operate its properties to
carry on its business as now being conducted and as proposed to be conducted after closing.

Section 2.2 Authority; No Conflict; Required Filings and Consents. The Parent and Subsidiary each have all necessary corporate
power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions to which it
is a party that are contemplated by this Agreement. The execution and delivery of this Agreement by the Parent and the consummation by the
Parent contemplated by this Agreement have been duly and validly authorized by all necessary corporate action and no other corporate
proceedings on the part of the Parent, and no Parent shareholder approval is required, to authorize this Agreement or to consummate the
transactions contemplated hereby or thereby. The sole shareholder of the Subsidiary as previously approved and authorized this transaction.
The Parent Board has passed resolutions that have (i) approved this Agreement and (ii) declared advisable the transactions contemplated
hereby and thereby. This Agreement has been duly authorized and validly executed and delivered by the Parent and Subsidiary and constitutes
the legal, valid and binding obligation of the Parent, enforceable against the Parent in accordance with its terms.
Article III
MISCELLANEOUS
Section 2.1 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered
personally, telecopied (which is confirmed) or mailed by registered or certified mail (return receipt requested) to the parties at the following
addresses (or at such other address for a party as shall be specified by like notice):
If to Parent or Subsidiary addressed to it at:
Orbital Energy Group, Inc.
1924 Aldine Western
Houston, TX 77038
Attn: General Counsel
Section 2.2 Interpretation. When a reference is made in this Agreement to Sections, such reference shall be to a Section of this
Agreement unless otherwise indicated. Headings. The headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement.
Section 2.3 Entire Agreement; No Third-Party Beneficiaries. This Agreement and all documents and instruments referred to herein
constitute the entire agreement and supersede all prior agreements and understandings, both written and oral, among the parties with respect to
the subject matter hereof.
Section 2.4 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by
operation of Law (including, without limitation, by merger or consolidation) or otherwise, except Parent may, without prior consent of any other
party hereto, transfer or assign by operation of law or otherwise this Agreement to any Affiliate or Subsidiary of Parent, provided that Parent
shall remain liable for all of its obligations hereunder. Any assignment in violation of the preceding sentence shall be void.
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Section 2.5 Parties of Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto and their
respective successors and assigns, and nothing in this Agreement, express or implied is intended to or shall confer upon any other Person any
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
Section 2.6 Governing Law. This Agreement and the transactions contemplated hereby, and all disputes between the parties under
or related to the Agreement or the facts and circumstances leading to its execution, whether in contract, tort or otherwise, shall be governed by
and construed in accordance with the Laws of the State of Colorado, applicable to contracts executed in and to be performed entirely within the
State of Colorado.
Section 2.7 Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto in
separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute one and
the same agreement.
Section 2.8 Strict Performance. The parties hereto agree that irreparable damage would occur in the event that this Agreement were
not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to an
injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in any court of the
United States or any state having jurisdiction, this being in addition to any other remedy to which they are entitled at law or in equity.
Section 2.9 Amendment. This Agreement may be amended by Parent if and as necessary to consummate all of the transactions and
purposes contemplated by this agreement.
IN WITNESS WHEREOF, the undersigned have caused this Agreement to be signed by their respective duly authorized officers as of
the date first written above.

CUI GLOBAL, INC.

By: /s/ James F. O’Neil
James F. O’Neil, CEO

ORBITAL ENERGY GROUP, INC.

By: /s/ James F. O’Neil
James F O’Neil, CEO
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OFFICE OF THE SECRETARY OF STATE OF THE STATE OF COLORADO

CERTIFICATE OF DOCUMENT FILED
I, Jena Griswold , as the Secretary of State of the State of Colorado, hereby certify that, according to the records of this office, the attached
document is a true and complete copy of the
Articles of Amendment

with Document # 20201404347 of
Orbital Energy Group, Inc.
Colorado Corporation

(Entity ID # 19981073965 )

consisting of

2

pages.

This certificate reflects facts established or disclosed by documents delivered to this office on paper through 05/01/2020 that have been
posted, and by documents delivered to this office electronically through 05/04/2020@ 15:45:24.
I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this official certificate at Denver,
Colorado on 05/04/2020 @ 15:45:24 in accordance with applicable law. This
certificate is assigned Confirmation Number 12313033 .

*********************************************End of Certificate*******************************************
Notice: A certificate issued electronically from the Colorado Secretary of State’s Web site is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s Web site, http://www.sos.state.co.us/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is
merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our Web site,
http://www.sos.state.co.us/ click “Businesses, trademarks, trade names” and select “Frequently Asked Questions.”

Document must be filed electronically.
Paper documents are not accepted.
Fees & forms are subject to change.
For more information or to print copies of filed documents, visit
www.sos.state.co.us.

Colorado Secretary of State
Date and Time: 05/04/2020 12:08
PM ID Number: 19981073965
Document number: 20201404347
Amount Paid: $25.00
ABOVE SPACE FOR OFFICE USE ONLY

Articles of Amendment
filed pursuant to §7-90-301, et seq. and §7-110-106 of the Colorado Revised Statutes (C.R.S.)

1.

For the entity, its ID number and entity name are
ID number

19981073965
(Colorado Secretary of State ID number)

Entity name

CUI Global, Inc.

2. The new entity name (if applicable) is

Orbital Energy Group, Inc.

3.

(If the following statement applies, adopt the statement by marking the box and include an attachment.)
☐ This document contains additional amendments or other information.

4.

If the amendment provides for an exchange, reclassification or cancellation of issued shares, the attachment states the
provisions for implementing the amendment.

5.

(Caution: Leave blank if the document does not have a delayed effective date. Stating a delayed effective date has significant
legal consequences. Read instructions before entering a date.)
(If the following statement applies, adopt the statement by entering a date and, if applicable, time using the required format.)
The delayed effective date and, if applicable, time of this document is/are

.
(mm/dd/yyyy hour:minute am/pm)

Notice:
Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or acknowledgment of each individual
causing such delivery, under penalties of perjury, that such document is such individual's act and deed, or that such individual in good faith
believes such document is the act and deed of the person on whose behalf such individual is causing such document to be delivered for filing,
taken in conformity with the requirements of part 3 of article 90 of title 7, C.R.S. and, if applicable, the constituent documents and the organic
statutes, and that such individual in good faith believes the facts stated in such document are true and such document complies with the
requirements of that Part, the constituent documents, and the organic statutes.
This perjury notice applies to each individual who causes this document to be delivered to the Secretary of State, whether or not such
individual is identified in this document as one who has caused it to be delivered.
6.

The true name and mailing
address of the individual causing
the document to be delivered for
filing are
Davidson
Roger
V
(Last)
(First)
(Middle)
2540 Westward Dr
(Street name and number or Post Office Box information)
Lafayette
(City)
(Province – if applicable)
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(Suffix)

CO
80026
(State) (Postal/Zip Code)
United States
(Country – if not
US)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)
☐ This document contains the true name and mailing address of one or more additional individuals causing the document to be delivered for
filing.
Disclaimer:
This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice, and are furnished without
representation or warranty. While this form/cover sheet is believed to satisfy minimum legal requirements as of its revision date, compliance
with applicable law, as the same may be amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions
should be addressed to the user’s legal, business or tax advisor(s).
Page 2 of 2
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BYLAWS
of
Orbital Energy Group, Inc.
ARTICLE I
OFFICES
Section 1.1 Registered Office. The registered office of the corporation shall be located at the corporation’s principal place of business or at the
office of the person or entity then acting as the corporation’s registered agent in Colorado. The registered office and/or registered agent of the
corporation may be changed from time to time by resolution of the Board of Directors.
Section 1.2 Other Offices. The corporation may also have offices at such other places as the Board of Directors may from time to time
determine or the business of the corporation may require.
ARTICLE II
STOCKHOLDERS
Section 2.1 Annual Meeting. The annual meeting of the stockholders shall be held at such time on such day as shall be set by the Board of
Directors for the purpose of electing directors and for the transaction of such other business as may come before the meeting. If the day set for
the annual meeting shall be a legal holiday, such meeting shall be held on the next succeeding business day. If the election of directors shall not
be held on the day designated herein for any annual meeting of the stockholders, or at any adjournment thereof, the Board of Directors shall
cause the election to be held at a special meeting of the stockholders as soon thereafter as may be convenient.
Section 2.2 Special Meetings. Special meetings of stockholders may be called for any purpose and may be held at such time and place as shall
be stated in a notice of meeting or in a duly executed waiver of notice thereof. Only such business shall be conducted at a special meeting of
stockholders as shall have been brought before the meeting pursuant to the corporation’s notice of meeting.
(a) A special meeting of stockholders may be called at any time by the Chief Executive Officer, President or, if directed by resolution of the
Board of Directors, the Secretary.
(b) A special meeting of stockholders shall be called by the Secretary at the written request (a “Special Meeting Request”) of holders of
record of at least 25% of the outstanding common stock of the corporation entitled to vote on the matter or matters to be brought before the
proposed special meeting (the “Requisite Percentage”). A Special Meeting Request to the Secretary shall be signed by each stockholder
requesting the special meeting (each, a “Requesting Stockholder”) and shall be accompanied by a notice setting forth the information required
by Section 2.14(a)(2)(A)-(D) of this Bylaw, as if such Section were applicable to Special Meeting Requests. Requesting Stockholders who
collectively hold at least the Requisite Percentage on the date the Special Meeting Request is submitted to the Secretary must (i) continue to
hold at least the number of shares of common stock set forth in the Special Meeting Request with respect to each such Requesting Stockholder
through the date of the special meeting and (ii) submit a written certification (an “Ownership Certification”) confirming the continuation of such
holdings on the business day immediately preceding the special meeting, which Ownership Certification shall include the information required
by Section 2.14(a)(2)(A) of this Bylaw as of the date of such special meeting with respect to each such Requesting Stockholder.
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(c) A special meeting called pursuant to Section 2.2 of this Bylaw shall be held at such date, time and place as may be set by the Board of
Directors in accordance with these Bylaws; provided, however, that the date of any special meeting called pursuant to Section 2.2(b) of this
Bylaw shall not be more than 90 days after a Special Meeting Request that satisfies the requirements of this Section 2.2 is received by the
Secretary. The day, place and hour of such special meeting shall be set forth in the notice of special meeting. If a valid Special Meeting Request
is received by the Secretary subsequent to a valid Special Meeting Request and before the date of the corresponding special meeting of
stockholders, all items of business contained in such Special Meeting Requests may be presented at one special meeting.
(d) Notwithstanding the foregoing provisions of this Section 2.2, a special meeting requested by stockholders pursuant to Section 2.2(b)
of this Bylaw shall not be held if (i) the Special Meeting Request does not comply with this Section 2.2; (ii) the Special Meeting Request relates
to an item of business that is not a proper subject for stockholder action under applicable law; (iii) the Special Meeting Request is received by
the corporation during the period commencing 90 days prior to the first anniversary of the date of the immediately preceding annual meeting and
ending on the date of the next annual meeting; (iv) an annual or special meeting of stockholders that included a substantially similar item of
business (“Similar Business”) (as determined in good faith by the Board of Directors) was held not more than 120 days before the Special
Meeting Request was received by the Secretary; (v) the Board of Directors has called or calls for an annual or special meeting of stockholders to
be held within 90 days after the Special Meeting Request is received by the Secretary and the Board of Directors determines in good faith that
the business to be conducted at such meeting includes the Similar Business; (vi) such Special Meeting Request was made in a manner that
involved a violation of Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or other applicable law; or
(vii) two or more special meetings of stockholders called pursuant to the request of stockholders have been held within the 12-month period
before the Special Meeting Request was received by the Secretary. For purposes of this Section 2.2(d), the nomination, election or removal of
directors shall be deemed to be Similar Business with respect to all items of business involving the nomination, election or removal of directors,
changing the size of the Board of Directors and filling of vacancies and/or newly created directorships resulting from any increase in the
authorized number of directors.
(e) Any Requesting Stockholder may revoke such stockholder’s participation in a Special Meeting Request at any time by written
revocation delivered to the Secretary and if, following any such revocation, there are outstanding un-revoked requests from stockholders
holding less than the Requisite Percentage in accordance with this Section 2.2, the Board of Directors may, in its discretion, cancel the special
meeting. If none of the Requesting Stockholders appears or sends a duly authorized agent to present the business to be presented for
consideration that was specified in the Special Meeting Request, or if the Ownership Certification does not satisfy the requirements set forth in
Section 2.2(b) of this Bylaw, the corporation need not present such business for a vote at such special meeting.
(f) Business conducted at a special meeting requested by stockholders pursuant to Section 2.2(b) of this Bylaw shall be limited to the
matters described in the applicable Special Meeting Request; provided that nothing herein shall prohibit the Board of Directors from submitting
matters to the stockholders at any such special meeting requested by stockholders.
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Section 2.3 Place of Meetings. Annual and special meetings may be held at such place as the Board of Directors may determine.
Section 2.4 Notice. Written notice stating the place, day and hour of the meeting of stockholders shall be delivered not less than ten nor more
than sixty days before the date of the meeting, except that (i) if the number of authorized shares is to be increased, at least thirty days’ notice
shall be given, or (ii) any other longer notice period is required by the Colorado Business Corporation Act. Notice of a special meeting shall
include a description of the purpose or purposes of the meeting. Notice of an annual meeting need not include a description of the purpose or
purposes of the meeting except the purpose or purposes shall be stated with respect to (i) an amendment to the Articles of Incorporation of the
corporation, (ii) a merger or share exchange in which the corporation is a party and, with respect to a share exchange, in which the corporation's
shares will be acquired, (iii) a sale, lease, exchange or other disposition, other than in the usual and regular course of business, of all or
substantially all of the property of the corporation or of another entity which this corporation controls, in each case with or without the
goodwill, (iv) a dissolution of the corporation, or (v) any other purpose for which a statement of purpose is required by the Colorado Business
Corporation Act. Notice shall be given personally or by mail, private carrier, telegraph, teletype, electronically transmitted facsimile or other form
of wire or wireless communication, by or at the direction of the Chief Executive Officer, President, or the Secretary, or the officer or other persons
calling the meeting, to each stockholder entitled to vote at such meeting. If mailed and in a comprehensible form, such notice shall be deemed to
be delivered when deposited in the United States mail. If notice is given other than by mail, and provided such notice is in a comprehensible
form, the notice is given and effective on the date received by the stockholder.
If three successive letters mailed to the last-known address of any stockholder of record are returned as undeliverable, no further notices to
such stockholder shall be necessary until another address for such stockholder is made known to the corporation.
Section 2.5 Setting a Record Date for Stockholder Meetings. In order that the corporation may determine the stockholders entitled to notice of
or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may set a record date, which record date shall not
precede the date upon which the resolution setting the record date is adopted by the Board of Directors, and which record date shall not be
more than 60 nor less than 10 days before the date of any such meeting. Only stockholders as of the record date are entitled to notice of or to
vote at any meeting of stockholders or any adjournment thereof. If no record date is set by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be the close of business on the next day preceding
the day on which notice is given, or if notice is waived, at the close of business on the day next preceding the day on which the meeting is held.
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment or
postponement of the meeting; provided, however, that the Board of Directors may set a new record date for the adjourned or postponement
meeting.
Section 2.6 Quorum. One-third of the votes entitled to be cast on the matter by a voting group, represented in person or by proxy, constitutes a
quorum of that voting group for the action on the matter. If no specific voting group is designated in the Articles of Incorporation or under the
Colorado Business Corporation Act for a particular matter, all outstanding shares of the corporation entitled to vote, represented in person or
by proxy, shall constitute a voting group. 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 one hundred twenty days without further notice. However, if the adjournment is for more
than one hundred twenty days, or if after the adjournment a new record date is set for the adjourned meeting, a notice of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the meeting.
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Section 2.7 Adjourned Meetings. When a meeting is adjourned to another date, time or place, notice need not be given of the new date, time or
place if the new date, time or place of such meeting is announced before adjournment at the meeting at which the adjournment is taken. At the
adjourned meeting the corporation may transact any business which may have been transacted at the original meeting. If the adjournment is for
more than 120 days, or if a new record date is set for the adjourned meeting, a new notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting as of the new record date.
Section 2.8 Voting by Stockholders on Matters Other Than the Election of Directors. With respect to any matters as to which no other voting
requirement is specified by the Colorado General Corporation Law, the Certificate of Incorporation of the corporation (the “Certificate of
Incorporation”) or these Bylaws, the affirmative vote required for stockholder action shall be that of a majority of the shares present in person or
represented by proxy (as counted for purposes of determining the existence of a quorum) and entitled to vote at a meeting of stockholders at
which a quorum is present. In the case of a matter submitted for a vote of the stockholders as to which a stockholder approval requirement is
applicable under the stockholder approval policy of the NASDAQ Stock Market (or any other exchange on which the corporation’s securities
are listed), the requirements of Rule 16b-3 under the Exchange Act, or any provision of the Internal Revenue Code of 1986, as amended (the
“Code”), including Code Section 162(m), in each case for which no higher voting requirement is specified by the Colorado General Corporation
Law, the Certificate of Incorporation or these Bylaws, the vote required for approval shall be the requisite vote specified in such stockholder
approval policy, Rule 16b-3 or such Code provision, as the case may be (or the highest such requirement if more than one is applicable). For the
approval of the appointment of independent public accountants (if submitted for a vote of the stockholders), the vote required for approval
shall be a majority of the votes cast on the matter.
Section 2.9 Voting by Stockholders in the Election of Directors. Each director to be elected by the stockholders shall be elected by a plurality
of the votes cast at any meeting held for the purpose of the election of directors at which a quorum is present, subject to the following
provisions:
(a) Resignation of Incumbent Director Who Fails to Receive a Majority Vote. In any non-contested election of directors, any director
nominee who is an incumbent director who receives a greater number of votes “withheld” from his or her election (or “against” or “no” votes)
than votes “for” such election shall immediately tender his or her resignation to the Board of Directors, which resignation shall be irrevocable.
Thereafter, the Board of Directors shall decide, through a process managed by the Corporate Nominating Committee (and excluding the nominee
in question from all Board of Directors and Committee deliberations), whether to accept such resignation within 90 days of the date of such
resignation. Absent a compelling reason for the director to remain on the Board of Directors (as determined by the Board of Directors), the
Board of Directors shall accept the resignation from the director. To the extent that the Board of Directors determines that there is a compelling
reason for the director to remain on the Board of Directors and does not accept the resignation, the Board of Directors’ explanation of its
decision shall be disclosed promptly in a Current Report on Form 8-K filed with the United States Securities and Exchange Commission (the
“SEC”) or in a press release that is widely disseminated.
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(b) Definition of “Compelling Reason”. For purposes of this policy, a “compelling reason” shall be determined by the Board of Directors
(excluding the nominee in question from all Board of Directors and Committee deliberations) and could include, by way of example and without
limitation, situations in which a director nominee was the target of a “vote no” or “withhold” campaign on what the Board of Directors believes
to be an illegitimate or inappropriate basis or if the resignation would cause the corporation to be in violation of its constituent documents or
regulatory requirements.
(c) Acceptance or Non-Acceptance of a Director’s Resignation. If such incumbent director’s resignation is accepted by the Board of
Directors, then such director shall immediately cease to be a member of the Board of Directors upon the date of action taken by the Board of
Directors to accept such resignation. If such incumbent director’s resignation is not accepted by the Board of Directors, such director will
continue to serve until the next annual meeting, or until his or her subsequent resignation or removal.
(d) Failure of a Non-Incumbent Director to Win Election. If any nominee for director who is not an incumbent fails in a non-contested
election to receive a majority vote for his or her election at any meeting for the purpose of the election of directors at which a quorum is present,
such candidate shall not be elected and shall not take office.
(e) Filling Vacancies. If an incumbent director’s resignation is accepted by the Board of Directors pursuant to this Bylaw, or if a nonincumbent nominee for director is not elected, the Board of Directors, may, subject to the provisions of Article III of these Bylaws, fill any
resulting vacancy pursuant to the provisions of Article III, Section 3.12 of these Bylaws, or may set the size of the Board of Directors pursuant
to the provisions of Article III, Section 3.3 of these Bylaws.
(f) Nominees to Agree in Writing to Abide by this Bylaw. To be eligible for election as a director of the corporation, each nominee
(including incumbent directors and nominees proposed by stockholders in accordance with Article II of these Bylaws) must agree in writing in
advance to comply with the requirements of this Article II of these Bylaws.
(g) Majority Vote Defined. For purposes of this Bylaw, a majority of votes cast shall mean that the number of shares voted “for” a
director’s election exceeds 50% of the total number of votes cast with respect to that director’s election. Votes “cast” shall include votes
“against” and “no” votes, but shall exclude withhold and abstentions with respect to a director’s election or with respect to the election of
directors in general.
(h) Vote Standard in Contested Elections. Notwithstanding anything to the contrary contained in this Article II, Section 9 of these
Bylaws, in the event of a contested election, directors shall be elected by the vote of a plurality of the votes cast at any meeting for the election
of directors at which a quorum is present. For purposes of this Bylaw, a contested election shall mean any election of directors in which the
number of candidates for election as directors exceeds the number of directors to be elected, with the determination thereof being made by the
Secretary (i) as of the close of the applicable notice of nomination period set forth in Article II, Section 2.14 of these Bylaws based on whether
one or more notice(s) of nomination were timely filed in accordance with said Bylaws or (ii) if later, reasonably promptly following the
determination by any court or other tribunal of competent jurisdiction that one or more notice(s) of nomination were timely filed in accordance
with said Bylaws; provided, that the determination that an election is a contested election by the Secretary pursuant to clause (i) or (ii) shall be
determinative only as to the timeliness of a notice of nomination and not otherwise as to its validity.
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Section 2.10 Voting Rights.
(a) One Vote per Share. 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. The corporation is not obligated to issue
fractional shares. Only whole shares are entitled to vote.
(b)

No Cumulative Voting. No stockholder shall be permitted to cumulate his or her votes in the election for directors or otherwise.

(c) Voting by Ballot. Voting on any question or in any election may be by voice vote unless the presiding officer shall order or any
stockholder shall demand that voting be by ballot.
Section 2.11 Proxies. At all meetings of stockholders, a stockholder may vote by proxy by signing an appointment form or similar writing, either
personally or by his or her duly authorized attorney-in-fact. A stockholder may also appoint a proxy by transmitting or authorizing the
transmission of a telegram, teletype, or other electronic transmission providing a written statement of the appointment to the proxy, a proxy
solicitor, proxy support service organization, or other person duly authorized by the proxy to receive appointments as agent for the proxy, or to
the corporation. The transmitted appointment shall set forth or be transmitted with written evidence from which it can be determined that the
stockholder transmitted or authorized the transmission of the appointment. The proxy appointment form or similar writing shall be filed with the
Secretary of the corporation before or at the time of the meeting. The appointment of a proxy is effective when received by the corporation and
is valid for eleven months unless a different period is expressly provided in the appointment form or similar writing.
Any complete copy, including an electronically transmitted facsimile, of an appointment of a proxy may be substituted for or used in lieu of the
original appointment for any purpose for which the original appointment could be used.
Revocation of a proxy does not affect the right of the corporation to accept the proxy's authority unless (I) the corporation had notice that the
appointment was coupled with an interest and notice that such interest is extinguished is received by the Secretary or other officer or agent
authorized to tabulate votes before the proxy exercises his or her authority under the appointment, or (ii) other notice of the revocation of the
appointment is received by the Secretary or other officer or agent authorized to tabulate votes before the proxy exercises his or her authority
under the appointment. Other notice of revocation may, in the discretion of the corporation, be deemed to include the appearance at a
stockholders' meeting of the stockholder who granted the proxy and his or her voting in person on any matter subject to a vote at such meeting.
The death or incapacity of the stockholder appointing a proxy does not affect the right of the corporation to accept the proxy's authority unless
notice of the death or incapacity is received by the Secretary or other officer or agent authorized to tabulate votes before the proxy exercises his
or her authority under the appointment.
The corporation shall not be required to recognize an appointment made irrevocably if it has received a writing revoking the appointment signed
by the stockholder (including a stockholder who is a successor to the stockholder who granted the proxy) either personally or by his or her
attorney-in-fact, notwithstanding that the revocation may be a breach of an obligation of the stockholder to another person not to revoke the
appointment.
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Section 2.12 Action by Written Consent.
(a) General. Any action required to be taken at any annual or special meeting of stockholders of the corporation, or any action which may
be taken at any annual or special meeting of such stockholders, may be taken without a meeting, without prior notice and without a vote, if a
consent or consents in writing, setting forth the action so taken and bearing the dates of signature of the stockholders who signed the consent
or consents, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the
corporation by delivery to the corporation’s principal place(s) of business, or an officer or agent of the corporation having custody of the book
or books in which proceedings of meetings of the stockholders are recorded. Delivery made to the corporation’s principal place(s) of business
office shall be by hand, by certified or registered mail, return receipt requested, or other receipted delivery, provided, however, that no consent
or consents delivered by certified or registered mail or other receipted delivery shall be deemed delivered until received at the registered office.
All consents properly delivered in accordance with this Section shall be deemed to be recorded when so delivered. Any action taken pursuant
to such written consent or consents of the stockholders shall have the same force and effect as if taken by the stockholders at a meeting of
stockholders.
(b) Inspectors of Written Consent. In the event of the delivery, in the manner provided by Section 2.12(a) of this Bylaw, to the
corporation of the requisite written consent or consents to take corporate action and/or any related revocation or revocations, the corporation
shall engage an inspector(s) of elections for the purpose of promptly performing a ministerial review of the validity of the consents and
revocations. For the purpose of permitting the inspector(s) to perform such review, no action by written consent without a meeting shall be
effective until such date as the inspector(s) certify to the corporation that the consents delivered to the corporation in accordance with
Section 2.12(a) of this Bylaw represent at least the minimum number of votes that would be necessary to take the corporate action. Nothing
contained in this paragraph shall in any way be construed to suggest or imply that the Board of Directors or any stockholder shall not be
entitled to contest the validity of any consent or revocation thereof, whether before or after such certification by the inspector(s), or to take any
other action (including, without limitation, the commencement, prosecution or defense of any litigation with respect thereto, and the seeking of
injunctive relief in such litigation).
(c) Effectiveness of Action by Written Consent. No written consent shall be effective to take the corporate action referred to therein
unless, within 60 days of the earliest dated consent delivered to the corporation as required by this Section, written consents signed by the
holders of a sufficient number of shares to take such corporate action are so recorded.
(d) Notice of Action by Written Consent. Prompt notice of the taking of the corporate action without a meeting by less than unanimous
written consent shall be given to those stockholders who have not consented in writing and who, if the action had been taken at a meeting,
would have been entitled to notice of the meeting if the record date for such meeting had been the date that written consents signed by a
sufficient number of stockholders to take the action were recorded.
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(e) Setting a Record Date for Action by Written Consent. In order that the corporation may determine the stockholders entitled to
consent to corporate action in writing without a meeting, the Board of Directors may set a record date, which record date shall not precede the
date upon which the resolution setting the record date is adopted by the Board of Directors, and which date shall not be more than 10 days after
the date upon which the resolution setting the record date is adopted by the Board of Directors. Only stockholders as of the record date are
entitled to consent to corporate action in writing without a meeting. Any stockholder of record seeking to have the stockholders authorize or
take corporate action by written consent shall, by written notice to the Secretary, request the Board of Directors to set a record date. The Board
of Directors shall promptly, but in all events within 10 days after the date on which such a request is received, adopt a resolution setting the
record date (unless a record date has previously been set by the Board of Directors pursuant to the first sentence of this Bylaw). If no record
date has been set by the Board of Directors, pursuant to this Bylaw or otherwise within 10 days of the date on which such a request is received,
the record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the
Board of Directors is required by statute, shall be the first date on which a signed written consent setting forth the action taken or proposed to
be taken is delivered to the corporation by delivery to its registered office in the State of Colorado, its principal place(s) of business, or an
officer or agent of the corporation having custody of the book in which proceedings of meetings of stockholders are recorded. If no record date
has been set by the Board of Directors and prior action by the Board of Directors is required by statute, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on which the
Board of Directors adopts the resolution taking such prior action.
Section 2.13 Stock Records. The officer or agent having charge of the stock transfer books for shares of the corporation shall make, at the
earlier of ten days before such meeting of stockholders or two business days after notice of the meeting, a complete list of the stockholders
entitled to vote at each meeting of stockholders or any adjournment thereof. The list shall be arranged by voting groups and within each voting
group by class or series of shares, shall be arranged in alphabetical order, within each class or series, and shall show the address of and the
number of shares of each class or series held by each stockholder. For the period beginning the earlier of ten days prior to such meeting or two
business days after notice of the meeting is given and continuing through the meeting and any adjournment thereof, this list shall be kept on
file at the principal office of the corporation, or at a place (which shall be identified in the notice) in the city where the meeting will be held. Such
list shall be available for inspection on written demand by any stockholder (including for the purpose of this Section any holder of voting trust
certificates) or his or her agent or attorney during regular business hours and during the period available for inspection. The original stock
transfer books shall be prima facie evidence as to the stockholders entitled to examine such list or to vote at any meeting of stockholders.
Any stockholder, his or her agent or attorney, may copy the list during regular business hours and during the period it is available for
inspection, provided (i) the stockholder has been a stockholder for at least three months immediately preceding the demand or is a stockholder
of at least five percent of all of the outstanding shares of any class of shares as of the date of the demand, (ii) the demand is made in good faith
and for a purpose reasonably related to the demanding stockholder's interest as a stockholder, (iii) the stockholder describes with reasonable
particularity the purpose and the list the stockholder desires to inspect, (iv) the list is directly connected with the described purpose; and (v) the
stockholder pays a reasonable charge covering the cost of labor and material for such copies.
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Section 2.14 Notice of Stockholder Nominations and Other Business.
(a) Annual Meetings of Stockholders.
(1) Nominations and Other Business. Nominations of persons for election to the Board of Directors and the proposal of other business
to be considered by the corporation’s stockholders may be made at an annual meeting of stockholders (A) by or at the direction of the Board of
Directors, including pursuant to the corporation’s notice of meeting, or (B) by any stockholder of the corporation who (i) at the time of giving of
notice provided for in this Bylaw and at the time of the stockholder meeting (including any adjournment or postponement thereof) is a
stockholder of the corporation who has continuously held at least $2,000 in market value, or 1%, of the corporation's securities entitled to be
voted at a stockholder meeting for at least one year by the date the proposal is submitted and continue to hold those securities through the date
of the stockholder meeting and shall be in full compliance with Rule 14a-8 under the Securities Exchange Act of 1934, as amended, (ii) is entitled
to vote at the meeting and (iii) complies with the notice procedures set forth in this Bylaw as to such business or nomination; this clause
(B) shall be the exclusive means for a stockholder to make nominations or submit other business (other than matters properly brought under
Rule 14a-8 under the Exchange Act and included in the corporation’s notice of meeting) before an annual meeting of stockholders.
(2) Timely Advance Notice in Writing. Without qualification, for any nominations or any other business to be properly brought before an
annual meeting by a stockholder pursuant to Section 2.14(a)(1)(B) of this Bylaw, the stockholder must have given timely advance notice
(“notice”) in writing to the Secretary and such other business must otherwise be a proper matter for stockholder action. To be timely, a
stockholder’s notice shall be delivered to the Secretary at the principal executive offices of the corporation not earlier than the close of business
on the 120th day and not later than the close of business on the 90th day prior to the first anniversary of the preceding year’s annual
meeting; provided, however, that in the event that the date of the annual meeting is more than 30 days before or more than 60 days after such
anniversary date, notice by the stockholder to be timely must be so delivered not earlier than the close of business on the 120th day prior to the
date of such annual meeting and not later than the close of business on the later of the 90th day prior to the date of such 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 tenth day
following the day on which public announcement of the date of such meeting is first made by the corporation. In no event shall any
adjournment or postponement of an annual meeting or the announcement thereof commence a new time period for the giving of a stockholder’s
notice as described above. To be in proper form, a stockholder’s notice (whether given pursuant to this Section 2.14(a)(2) or Section 2.14(b) of
this Bylaw) to the Secretary must:
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(A) Set forth, as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made
(i) the name and address of such stockholder, as they appear on the corporation’s books, and of such beneficial owner, if any, (ii) (1) the class
or series and number of shares of the corporation which are, directly or indirectly, owned beneficially and of record by such stockholder and
such beneficial owner, (2) any option, warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion
privilege or a settlement payment or mechanism at a price related to any class or series of shares of the corporation or with a value derived in
whole or in part from the value of any class or series of shares of the corporation, whether or not such instrument or right shall be subject to
settlement in the underlying class or series of capital stock of the corporation or otherwise (a “Derivative Instrument”) directly or indirectly
owned beneficially by such stockholder and any other direct or indirect opportunity to profit or share in any profit derived from any increase or
decrease in the value of shares of the corporation, (3) any proxy, contract, arrangement, understanding, or relationship pursuant to which such
stockholder has a right to vote any shares of any security of the corporation, (4) any short interest in any security of the corporation (for
purposes of this Bylaw a person shall be deemed to have a short interest in a security if such person directly or indirectly, through any contract,
arrangement, understanding, relationship or otherwise, has the opportunity to profit or share in any profit derived from any decrease in the
value of the subject security), (5) any rights to dividends on the shares of the corporation owned beneficially by such stockholder that are
separated or separable from the underlying shares of the corporation, (6) any proportionate interest in shares of the corporation or Derivative
Instruments held, directly or indirectly, by a general or limited partnership in which such stockholder is a general partner or, directly or
indirectly, beneficially owns an interest in a general partner and (7) any performance-related fees (other than an asset-based fee) that such
stockholder is entitled to, based on any increase or decrease in the value of shares of the corporation or Derivative Instruments, if any, as of the
date of such notice, including without limitation, any such interests held by members of such stockholder’s immediate family sharing the same
household (which information shall be supplemented by such stockholder and beneficial owner, if any, not later than 10 days after the record
date for the meeting to disclose such ownership as of the record date), and (iii) any other information relating to such stockholder and beneficial
owner, if any, that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for, as applicable, the proposal and/or for the election of directors in a contested election pursuant to Section 14 of the Exchange Act
and the rules and regulations promulgated thereunder;
(B) If the notice relates to any business other than a nomination of a director or directors that the stockholder proposes to bring before
the annual meeting, set forth (i) a brief description of the business desired to be brought before the meeting, the reasons for conducting such
business at the meeting and any material interest in such business of such stockholder and the beneficial owner, if any, in such business and
(ii) a description of all agreements, arrangements and understandings between such stockholder and beneficial owner, if any, and any other
person or persons (including their names) in connection with the proposal of such business by such stockholder;
(C) Set forth, as to each person, if any, whom the stockholder proposes to nominate for election or reelection to the Board of Directors
(i) all information relating to such person that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14 of the Exchange Act and the rules
and regulations promulgated thereunder (including such person’s written consent to being named in the proxy statement as a nominee and to
serving as a director if elected) and (ii) a description of all direct and indirect compensation and other material monetary agreements,
arrangements and understandings during the past three years, and any other material relationships, between or among such stockholder and
beneficial owner, if any, and their respective affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed
nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without
limitation, all information that would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K of the Securities Act of
1933 as amended if the stockholder making the nomination and any beneficial owner on whose behalf the nomination is made, if any, or any
affiliate or associate thereof or person acting in concert therewith, were the “registrant” for purposes of such rule and the nominee were a
director or executive officer of such registrant; and
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(D) With respect to each nominee for election or reelection to the Board of Directors, include a completed and signed questionnaire,
representation and agreement required by Article II, Section 2.15 of these Bylaws. The corporation may require any proposed nominee to
furnish such other information as may reasonably be required by the corporation to determine the eligibility of such proposed nominee to serve
as an independent director of the corporation or that could be material to a reasonable stockholder’s understanding of the independence, or lack
thereof, of such nominee.
(3) Increased Number of Directors. Notwithstanding anything in the second sentence of Section 2.14(a)(2) of this Bylaw to the contrary,
in the event that the number of directors to be elected to the Board of Directors is increased and there is no public announcement by the
corporation naming all of the nominees for director or specifying the size of the increased Board of Directors at least 100 days prior to the first
anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this Bylaw shall also be considered timely, but only with
respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the principal executive offices of
the corporation not later than the close of business on the tenth day following the day on which such public announcement is first made by the
corporation.
(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been
brought before the meeting pursuant to the corporation’s notice of meeting. Nominations of persons for election to the Board of Directors may
be made at a special meeting of stockholders at which directors are to be elected (1) by or at the direction of the Board of Directors, including
pursuant to the corporation’s notice of meeting, (2) pursuant to Section 2.2 of this Bylaw, or (3) by any stockholder of the corporation who (i) is
a stockholder of the corporation who has continuously held at least $2,000 in market value, or 1%, of the corporation's securities entitled to be
voted at a stockholder meeting for at least one year by the date the proposal is submitted and continue to hold those securities through the date
of the stockholder meeting and shall be in full compliance with Rule 14a-8 under the Securities Exchange Act of 1934, as amended, (ii) is entitled
to vote at the meeting (including any adjournment or postponement thereof), and (iii) complies with the notice procedures set forth in this Bylaw
as to such nomination. In the event a special meeting of stockholders is called for the purpose of electing one or more directors to the Board of
Directors, any such stockholder may nominate a person or persons (as the case may be) for election to such position(s) as specified in the
corporation’s notice of meeting, if the stockholder’s notice required by Section 2.14(a)(2) of this Bylaw with respect to any nomination
(including the completed and signed questionnaire, representation and agreement required by Section 2.15 of this Bylaw) shall be delivered to
the Secretary at the principal executive offices of the corporation not earlier than the close of business on the 120th day prior to the date of such
special meeting and not later than the close of business on the later of the 90th day prior to the date of such special meeting or, if the first public
announcement of the date of such special meeting is less than 100 days prior to the date of such special meeting, the tenth day following the
day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to
be elected at such meeting. In no event shall any adjournment or postponement of a special meeting or the announcement thereof commence a
new time period for the giving of a stockholder’s notice as described above.
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(c) General.
(1) Procedure to be Followed. Only such persons who are nominated in accordance with the procedures set forth in this Bylaw shall be
eligible to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought before the
meeting in accordance with the procedures set forth in this Bylaw. Except as otherwise provided by law, the Certificate of Incorporation or this
Bylaw, the chairman of the meeting shall have the power and duty to determine whether a nomination or any business proposed to be brought
before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth in this Bylaw and, if any proposed
nomination or business is not in compliance with this Bylaw, to declare that such defective proposal or nomination shall be disregarded.
(2) Public Announcement. For purposes of this Bylaw, “public announcement” shall mean disclosure in a press release reported by a
national news service or in a document publicly filed by the corporation with the SEC pursuant to Sections 13, 14 or 15(d) of the Exchange Act
and the rules and regulations promulgated thereunder.
(3) Comply with the Exchange Act. Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also comply with all
applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Bylaw;
provided, however, that any references in this Bylaw to the Exchange Act or the rules promulgated thereunder are not intended to and shall not
limit the requirements applicable to nominations or proposals as to any other business to be considered pursuant to Section 2.14(a)(1)(B) or
Section 2.14(b) of this Bylaw. Nothing in this Bylaw shall be deemed to affect any rights (i) of stockholders to request inclusion of proposals in
the corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act or (ii) of the holders of any series of Preferred Stock if and to
the extent provided for under law, the Certificate of Incorporation or this Bylaw.
(d) Stockholder Access to the Corporation’s Proxy Materials.
(1) Right of Access. The Corporation shall include in the proxy statement (such right of inclusion being sometimes referred to as
“Access”) distributed on behalf of the Board of Directors for the meeting of stockholders the information specified below (the “Required
Information”) with respect to the Eligible Stockholder (as defined below) proposing to nominate a candidate to be elected as a director of the
corporation and the candidate to be nominated (an “Access Candidate”); provided that the nomination complies with the requirements of this
Section, all other applicable provisions of these Bylaws and the corporation’s Articles of Incorporation and all applicable state and federal laws
or regulations. The Required Information shall be (i) all information concerning the Access Candidate and the Eligible Stockholder required to be
provided by a stockholder in connection with a solicitation of proxies for the election as a director of the Access Candidate under the rules of
the Securities and Exchange Commission, these bylaws, the Corporation’s Articles of Incorporation, the rules and listing guidelines of the
NASDAQ Stock Market or such other principal U.S. securities market in which the common stock of the Corporation trades and all other
applicable state and federal laws and regulations and (ii) if the Eligible Stockholder so elects, a statement (the “Statement”), of not more than 500
words in support of the nomination. The Required Information shall be furnished to the Corporation by the Eligible Stockholder in accordance
with this Section 2.14(d).
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The form of proxy that the Corporation distributes for the meeting of stockholders shall permit stockholders to give instructions for the voting
of their shares with respect to the election of the Access Candidate in substantially the same manner as provided with respect to the nominees
of the Board of Directors, but shall clearly distinguish between an Access Candidate and a nominee of the Board of Directors. Nominees need
not be listed in alphabetical order either in the proxy statement or the form of proxy. Moreover, the form of proxy may permit stockholders to
vote for all of the Board of Directors’ nominees without specifying each such nominee, as well as to give discretion to the named proxies to vote
for (or withhold votes from) nominees of their choice.
The Corporation shall not be required to provide Access with respect to any meeting of stockholders (a) for more than the Maximum Number of
Access Candidates or (b) if it receives timely notice pursuant to the Corporation’s advance notice bylaw that any stockholder proposes to
nominate a candidate for election with respect to which Access is not being requested.
(2) Eligibility. In order for information about an Access Candidate of an Eligible Stockholder to be included in the Corporation’s proxy
materials, the following requirements must be satisfied:
A. The Eligible Stockholder shall have provided to the Corporation notice of the candidate for whom it seeks Access pursuant
to this Section (“Notice of Access”) not later than the last date by which notice of a proposed nomination is required to be provided to
the Corporation in accordance with the Corporation’s advance notice bylaw, Section 2.14(a)(2).
B. The Eligible Stockholder’s Notice of Access shall identify only one Access Candidate for election as a director at the meeting
of stockholders.
C.

The Access Candidate shall be Independent and shall not be a Disqualified Repeat Nominee.

D. The Eligible Stockholder shall represent and undertake in its Notice of Access that it, its Access Candidate and each of its
and its Access Candidate’s Affiliates and Associates (a) has not nominated and will not nominate for election to the Board of Directors
at the meeting of stockholders any individual other than the individual named in its Notice of Access, (b) has not engaged and will not
engage in, and has not and will not be a “participant” in another person’s “solicitation” within the meaning of SEC Rule 14a-1(l) in
support of the election of any individual as a director at the meeting of stockholders other than its named Access Candidate or a
nominee of the Board of Directors and (c) will not distribute to any stockholder any form of proxy for the meeting of stockholders other
than the form distributed by the Corporation.
E. The Eligible Stockholder shall represent and undertake in its Notice of Access that at the time of giving its Notice of Access
and at all times until the election of directors at the meeting of stockholders neither it nor the Access Candidate nor the Affiliates and
Associates of it and its Access Candidate shall own any securities of the Corporation for the purpose, or with the effect, of changing
or influencing the control of the Corporation, or in connection with or as a participant in any transaction having that purpose or effect,
including any transaction referred to in SEC Rule 13d–3(b), other than solely by reason of seeking the election as a director of its
named Access Candidate.
Page 19 of 42

F. The Eligible Stockholder shall not have submitted a Notice of Access with respect to the immediately preceding meeting of
stockholders, except where the individual named in such Notice of Access received at such meeting votes in favor of his or her
election representing at least 25% of the total votes cast with respect to the election.
(3) Process.
A. The Nominating Committee shall consider a Notice of Access and shall determine if the Access Candidate is Independent
based on the information regarding the Independence of such Access Candidate that is received by the Board of Directors pursuant to
the Corporation’s advance notice bylaw. If the Committee believes it needs additional information to make the Independence
determination, it shall notify the Eligible Stockholder of the nature and type of information required and afford the Eligible Stockholder
and the Access Candidate a reasonable period of time to submit such additional information. The Committee may, in its sole discretion,
permit the Eligible Stockholder and/or the Access Candidate and its or their representatives an opportunity to appear before the
Committee in connection with its consideration of the Independence of the Access Candidate. The Committee may, in its sole
discretion, make a recommendation to the Board of Directors as to whether the Access Candidate should be nominated by the Board of
Directors for election at the meeting of stockholders.
B. If the Board of Directors nominates an Access Candidate as part of the Board of Directors’ slate of nominees, the Notice of
Access will be deemed withdrawn and the former Access Candidate shall be presented to the stockholders in the same manner as
every other nominee of the Board of Directors. However, if elected, the Access Candidate shall be considered a director for whom
Access was provided for all purposes of this Section, including the determination of the Maximum Number of nominees. If the Board of
Directors does not so nominate the Access Candidate, Access shall be provided in accordance with the terms and subject to the
conditions of this Section 2.14(d).
C. If an Access Candidate or an Eligible Stockholder fails to continue to meet the requirements of this Section for Access or if
an Access Candidate fails to meet all of the requirements of the Corporation’s advance notice bylaw to be properly nominated as a
candidate for election as a director at the meeting of stockholders or if an Access Candidate dies, becomes disabled or is otherwise
disqualified from being nominated for election or serving as a director prior to the meeting of stockholders:
(i) The Corporation may, to the extent feasible, remove the name of the Access Candidate and the Statement from its
proxy statement, remove the name of the Access Candidate from its form of proxy and/or otherwise communicate to its
stockholders that the Access Candidate will not be eligible for nomination at the meeting of stockholders.
(ii) The Eligible Stockholder may not name another Access Candidate or, subsequent to the last day on which a
stockholder’s notice of an intent to make a nomination would be timely, otherwise cure in any way any defect preventing the
nomination of the Access Candidate at the meeting of stockholders.
D. The Board of Directors or a committee thereof may adopt such rules or guidelines for applying the provisions of this Section
as it determines are appropriate.
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E. If there are more than the Maximum Number of candidates for which Access has been sought in compliance with this
Section, Access hereunder shall be provided for the Maximum Number of Access Candidates made by those Eligible Stockholders who
Net Long Beneficially Own the highest number of shares of common stock of the Corporation, based on the Net Long Beneficial
Ownership of each Eligible Stockholder on the date as of which it reported its Net Long Beneficial Ownership in its Notice of Access.
(4) Other Requirements
A. The Eligible Stockholder shall have executed and delivered to the Corporation simultaneously with its delivery of its Notice
of Access an undertaking acknowledging its responsibility for the Required Information, all other information submitted to the
Corporation pursuant to this Section and all of its and its Access Candidate’s communications to stockholders in connection with the
election of directors at the meeting of stockholders. In such undertaking, the Eligible Stockholder shall expressly assume all liability to
which the Corporation or any of its Affiliates, or any director, officer, employee or representative thereof, may be subject as a result of
any legal or regulatory violation arising out of any such information or communication made available by or on behalf of the Eligible
Stockholder or any of its Affiliates or its Access Candidate to the Corporation or to any stockholder of the Corporation in connection
with the election of directors at the meeting of stockholders.
B. The Eligible Stockholder and its Access Candidate shall each provide to the Corporation prompt written notice of (a) any
material change in its Net Long Beneficial Ownership of common stock of the Corporation occurring since the date as of which the
Eligible Stockholder reported its Net Long Beneficial Ownership in its Notice of Access and before the election of directors at the
meeting and (b) any material error recognized by the Eligible Stockholder or its Access Candidate in, or any change in circumstances
that makes incorrect or misleading in any material respect, the information previously provided by the Eligible Stockholder or its
nominee in the Notice of Access or otherwise provided in accordance with this Section. The Eligible Stockholder, in addition, shall
certify as to the accuracy in all material respects of its Notice of Access as of the record date for notice of the meeting of stockholders
and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement thereof, or, if there are fewer
than ten (10) business days between the date of the meeting of stockholders and such adjourned or postponed meeting, then as of the
date of the meeting so adjourned or postponed. Such certification shall be delivered to, or mailed to and received by, the Secretary at
the principal executive offices of the Corporation not later than five (5) business days after the record date for notice of the meeting (in
the case of a certification required to be made as of such record date), and not later than eight (8) business days prior to the date for
the meeting or, if practicable, any adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the
date to which the meeting has been adjourned or postponed) (in the case of a certification required to be made as of ten (10) business
days prior to the meeting or any adjournment or postponement thereof).
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(5) Definitions. For the purposes of this Section, the following definitions shall apply:
A. An “Affiliate” of a person shall mean another person that, directly or indirectly through one of more intermediaries, controls,
is controlled by or is under common control with such person.
B.

An “Associate” of a person shall mean any:
(i) Corporation or organization (other than a majority-owned subsidiary of such person) of which such person is an
officer or partner or is, directly or indirectly, the beneficial owner of ten (10) percent or more of any class of equity securities;
(ii) Trust or other estate in which such person has a substantial beneficial interest or as to which such person serves as
trustee or in a similar fiduciary capacity; and
(iii) Relative or spouse of such person, or any relative of such spouse, who has the same home as such person or who
is a director or officer of the registrant or any of its parents or subsidiaries.

C. “Net Long Beneficial Ownership” (and its correlative terms), when used to describe the nature of a person’s ownership of
common stock of the Corporation, shall mean those shares of common stock of the Corporation as to which the person in question
possesses (a) the full unhedged power to vote or direct the voting of such shares, (b) the full unhedged economic incidents of
ownership of such shares (including the full right to profits and the full risk of loss), and (c) the full unhedged power to dispose of or
direct the disposition of such shares; provided that the number of shares calculated in accordance with clauses (a), (b) and (c) shall not
include any shares (i) sold by such person or any of its Affiliates in any transaction that has not been settled or closed, (ii) borrowed
by such person or any of its Affiliates for any purposes or purchased by such person or any of its Affiliates pursuant to an agreement
to resell or (iii) subject to any option, warrant, forward contract, swap, contract of sale, other derivative or other agreement or
understanding sold or acquired by such person or any of its Affiliates, whether any such instrument is to be settled with shares or with
cash based on the notional amount of shares subject thereto, in any such case which has, or is intended to have, the purpose or effect
of (A) reducing in any manner, to any extent or at any time in the future, such person’s or Affiliates’ full rights to vote or direct the
voting and full rights to dispose or direct the disposition of any of such shares, and/or (B) offsetting to any degree gain or loss arising
from the full economic ownership of such shares by such person or Affiliate.
D. A “Disqualified Repeat Nominee” in respect of a meeting of stockholders shall mean an individual as to whom Access to the
Corporation’s proxy materials for the immediately preceding meeting of stockholders was provided and who withdrew from or became
ineligible or unavailable for election at the meeting or received at such meeting votes in favor of his or her election representing less
than 25% of the total votes cast for or withheld from his or her election.
E.

An “Eligible Stockholder” shall mean a person who, as of the date of submission of the Notice of Access:
(i) Is a stockholder of the corporation who has continuously held at least $2,000 in market value, or 1%, of the
corporation's securities entitled to be voted at a stockholder meeting for at least one year by the date the proposal is
submitted and continue to hold those securities through the date of the stockholder meeting,
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(ii) Has or have had continuous Net Long Beneficial Ownership of at least the same amount of securities so owned by
such person on the date as of which the Eligible Stockholder reported its Net Long Beneficial Ownership in its Notice of
Access for a minimum of one year prior to the date of submission of the Notice of Access,
(iii) Continue(s) to have Net Long Beneficial Ownership of at least the same amount of securities so owned by such
person as of the date of which the Eligible Stockholder reported its Net Long Beneficial Ownership in its Notice of Access
through the date of the election of directors at the meeting of stockholders to which the Notice of Access pertains and
(iv) Complies with all other provisions of this Section and shall be in full compliance with Rule 14a-8 under the
Securities Exchange Act of 1934, as amended. Each Eligible Stockholder shall submit with the Notice of Access one or more
written statements from the registered holder of the shares (and from each intermediary through which each such person
derives, or during the minimum holding period has derived, Net Long Beneficial Ownership of such shares) verifying that, as
of a date within seven (7) days preceding the date of submission of the Notice of Access, such person beneficially owns such
shares and has beneficially owned at least that amount of shares continuously for at least the minimum holding period. For
purposes of this Section, persons who jointly nominate an individual for election as a director shall be considered an Eligible
Stockholder only if they have agreed in writing to so act, are so identified in the Notice of Access and the information and the
undertakings required by this Section for an Eligible Stockholder are provided with respect to each such person. For the
avoidance of doubt, for purposes of determining if persons who claim jointly to satisfy the minimum stock ownership and
minimum holding period requirements for an Eligible Stockholder, only the common stock of the Corporation Net Long
Beneficially Owned by any member of a group continuously for at least one full year shall be aggregated with the common
stock Net Long Beneficially Owned continuously for one year by each other person acting jointly to constitute an Eligible
Stockholder. No person may be a member of more than one group of persons constituting an Eligible Stockholder with respect
to any annual meeting of stockholders.
F. “Independent” with respect to an Access Candidate shall mean (a) that the nominee would be considered an independent
director in accordance with applicable rules promulgated by the Securities and Exchange Commission and within the meaning of Rule
5605(a)(2) of The NASDAQ Stock Market or such other principal U.S. securities market in which the common stock of the Corporation
trades and any additional standards used by the Board of Directors or a duly authorized committee thereof in determining and
disclosing the independence of the Corporation’s directors and (b) the nominee is not an employee or officer of, or consultant to, the
Eligible Stockholder or any of its Affiliates and has no other material association, by agreement, understanding or familial or other
relationship, with the Eligible Stockholder or any of its Affiliates or Associates.
G. The “Maximum Number” of candidates for which Access to the Corporation’s proxy materials must be provided in respect of
a meeting of stockholders (“Maximum Number of Access Candidates”) shall be that number of directors representing 25% of the entire
Board of Directors in office on the immediate preceding annual meeting, rounded down to the nearest whole number. This Maximum
Number of Access Candidates shall be set as of the last date by which advance notice of the proposed nomination by a stockholder of
an individual for election as a director at the meeting of stockholders may be timely given to the Corporation in accordance with the
Corporation’s advance notice bylaw. The Maximum Number of Access Candidates shall in no event exceed the number of nominees of
the Board of Directors.
Page 23 of 42

H. All references in this Section to rules of the Securities and Exchange Commission shall refer to the rules of the Securities and
Exchange Commission as in effect on the date this Section becomes effective and as such rules may be amended from time to time
thereafter or any successor provision of such rules.
I. An “annual meeting of stockholders” shall include a special meeting of stockholders to elect directors held in lieu of an
annual meeting of stockholders and any adjournment of an annual meeting of stockholders or any such special meeting.
Section 2.15 Submission of Questionnaire, Representation and Agreement. To be eligible to be a nominee for election or reelection as a
director of the corporation, a person must complete and deliver (in accordance with the time periods prescribed for delivery of notice under
Article II, Section 2.14 of these Bylaws) to the Secretary at the principal executive offices of the corporation a written questionnaire with respect
to the background and qualification of such person and the background of any other person or entity on whose behalf the nomination is being
made (which questionnaire shall be in the form provided by the corporation, and shall be provided by the Secretary upon written request) and a
written representation and agreement (in the form provided by the Secretary upon written request) that such person (a) is not and will not
become a party to (1) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or
entity as to how such person, if elected as a director of the corporation, will act or vote on any issue or question (a “Voting Commitment”) that
has not been disclosed to the corporation or (2) any Voting Commitment that could limit or interfere with such person’s ability to comply, if
elected as a director of the corporation, with such person’s fiduciary duties under applicable law, (b) is not and will not become a party to any
agreement, arrangement or understanding with any person or entity other than the corporation with respect to any direct or indirect
compensation, reimbursement or indemnification in connection with service or action as a director that has not been disclosed therein and (c) in
such person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is being made, would be in compliance,
if elected as a director of the corporation, and will comply with all applicable publicly disclosed corporate governance, conflict of interest,
confidentiality and stock ownership and trading policies and guidelines of the corporation.
Section 2.16 Court Ordered Meetings. A stockholder may apply to the district court in the county in Colorado where the corporation's
principal office is located or, if the corporation has no principal office in Colorado, to the appropriate court of the county in which the
corporation's corporate office is located to seek an order that a stockholder meeting be held (i) if an annual meeting was not held within fifteen
months after its last annual meeting, or (ii) if a stockholder participated in a proper call of or demand for a special meeting and notice of the
special meeting was not given within thirty days after the date of the call or the date of the last of the demands necessary to require the calling
of the meeting was received by the corporation pursuant to the Colorado Business Corporation Act, or the special meeting was not held in
accordance with the notice.
Section 2.17 Voting of Shares by Certain Stockholders. If the name on a vote, consent, waiver, proxy appointment, or proxy appointment
revocation corresponds to the name of a stockholder, the corporation is entitled to accept the vote, consent, waiver, proxy appointment or proxy
appointment revocation and give it effect as the act of the stockholder.
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If the name signed on a vote, consent, waiver, proxy appointment or proxy appointment revocation does not correspond to the name of a
stockholder, the corporation is, nevertheless, entitled to accept the vote, consent, waiver, proxy appointment or proxy appointment revocation
and to give it effect as the act of the stockholder if:
(a) The stockholder is an entity and the name signed purports to be that of an officer or agent of the entity;
(b) The name signed purports to be that of an administrator, executor, guardian or conservator representing the stockholder and, if the
corporation requests, evidence of fiduciary status acceptable to the corporation has been presented with respect to the vote, consent, waiver,
proxy appointment or proxy appointment revocation;
(c) The name signed purports to be that of a receiver or trustee in bankruptcy of the stockholder and, if the corporation requests,
evidence of this status acceptable to the corporation has been presented with respect to the vote, consent, waiver, proxy appointment or proxy
appointment revocation;
(d) The name signed purports to be that of a pledge, beneficial owner or attorney-in-fact of the stockholder and, if the corporation
requests, evidence acceptable to the corporation of the signatory's authority to sign for the stockholder has been presented with respect to the
vote, consent, waiver, proxy appointment or proxy appointment revocation;
(e) Two or more persons are the stockholder as co-tenants or fiduciaries and the name signed purports to be the name of at least one of
the co-tenants or fiduciaries, and the person signing appears to be acting on behalf of all the co-tenants or fiduciaries; or
(f) The acceptance of the vote, consent, waiver, proxy appointment or proxy appointment revocation is otherwise proper under rules
established by the corporation that are not inconsistent with this Section 2.17.
The corporation is entitled to reject a vote, consent, waiver, proxy appointment or proxy appointment revocation if the Secretary or other officer
or agent authorized to tabulate votes has reasonable basis for doubt about the validity of the signature on it or about the signatory's authority
to sign for the stockholder.
Neither the corporation nor any of its directors, officers, employees or agents who accepts or rejects a vote, consent, waiver, proxy appointment
or proxy appointment revocation in good faith and in accordance with the standards of this Section is liable in damages for the consequences of
the acceptance or rejection.
Redeemable shares are not entitled to be voted after notice of redemption is mailed to the holders and a sum sufficient to redeem the shares has
been deposited with a bank, trust company or other financial institution under an irrevocable obligation to pay the holders of the redemption
price on surrender of the shares.
Section 2.18 Waiver of Notice. When any notice is required to be given to any stockholder, a waiver thereof in writing signed by the person
entitled to such notice, whether before, at, or after the time stated therein, shall be equivalent to the giving of such notice. Such waiver shall be
delivered to the corporation for filing with the corporate records.
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The attendance of a stockholder at any meeting shall constitute a waiver of notice, waiver of objection to defective notice of such meeting, or a
waiver of objection to the consideration of a particular matter at the stockholder meeting unless the stockholder, at the beginning of the
meeting, objects to the holding of the meeting, the transaction of business at the meeting, or the consideration of a particular matter at the time it
is presented at the meeting.
ARTICLE III
BOARD OF DIRECTORS
Section 3.1 General Powers. The business and affairs of the corporation shall be managed by its Board of Directors.
Section 3.2 Performance of Duties. A director of the corporation shall perform his or her duties as a director, including his or her duties as a
member of any committee of the board upon which he or she may serve, in good faith, in a manner he or she 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 or her 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 3.2; but
he or she shall not be considered to be acting in good faith if he or she has knowledge concerning the matter in question that would cause such
reliance to be unwarranted. A person who so performs his or her duties shall not have any liability 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 employees of the corporation whom the director reasonably believes to be reliable and competent in the
matters 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 or she does not serve, duly designated in accordance with the provision of the Articles of
Incorporation or these Bylaws, as to matters within its designated authority, which committee the director reasonably believes to merit
confidence.
Section 3.3 Number, Tenure and Qualifications. The number of directors of the corporation shall be set from time to time by resolution of the
Board of Directors, but in no instance shall there be less than one director. Each director shall hold office until the next annual meeting of
stockholders or until his or her successor shall have been elected and qualified. Directors need not be residents of the State of Colorado or
stockholders of the corporation.
Section 3.4 Chairman of the Board. Subject to the provisions of Article III of these Bylaws, the Chairman of the Board shall be appointed by
resolution of the Board of Directors and shall preside at all meetings of the Board of Directors and stockholders.
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Section 3.5 Quorum, Required Vote and Adjournment. A majority of the total number of directors shall constitute a quorum for the transaction
of business except as otherwise provided by statute or by the Certificate of Incorporation or these Bylaws. The vote of a majority of directors
present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless otherwise provided by an applicable
provision of law, by these Bylaws, by the Certificate of Incorporation or by a resolution of the Board of Directors. If a quorum shall not be
present at any meeting of the Board of Directors, the directors present thereat may adjourn the meeting from time to time, without notice other
than announcement at the meeting, until a quorum shall be present.
Section 3.6 Regular Meetings. A regular meeting of the Board of Directors shall be held without notice other than this Bylaw immediately after,
and at the same place as, the annual meeting of stockholders. The Board of Directors may provide, by resolution, the time and place, either
within or without the State of Colorado, for the holding of additional regular meetings without notice other than such resolution.
Section 3.7 Special Meetings. Special meetings of the Board of Directors may be called by or at the request of the Chair of the Board, if any, the
President or any two directors. The person or persons authorized to call special meetings of the Board of Directors may set any place, either
within or without the State of Colorado, as the place for holding any special meeting of the Board of Directors called by them.
Section 3.8 Notice. Written notice of any special meeting of directors shall be given as follows:
(a)

By mail to each director at his or her business address at least four days prior to the meeting; or

(b) By personal delivery, facsimile, email or other electronic means at least twenty-four 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.
(c) If mailed, such notice shall be deemed to be delivered when deposited in the United States mail, so addressed, with postage thereon
prepaid. If notice is given by facsimile, email or other electronic means, such notice shall be deemed to be delivered when a confirmation
of the transmission has been received by the sender. Any director may waive notice of any meeting before or after the time and date of
the meeting stated in the notice. The waiver shall be in writing and signed by the director entitled to the notice. The attendance of a
director at any meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to
be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be specified in the notice or waiver of
notice of such meeting.
Section 3.9 Manner of Acting. Except as otherwise required by the Colorado Business Corporation Act or by the Articles of Incorporation, the
act of the majority of the directors present at a meeting at which a quorum is present when a vote is taken shall be the act of the Board of
Directors.
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Section 3.10 Informal Action by Directors or Committee Members. Unless the Articles of Incorporation or these Bylaws provide otherwise,
any action required or permitted to be taken at a meeting of the Board of Directors or any committee designated by said board may be taken
without a meeting if the action is evidenced by one or more written consents describing the action taken, signed by each director or committee
member, and delivered to the Secretary for inclusion in the minutes or for filing with the corporate records. Action taken under this Section is
effective when all directors or committee members have signed the consent, unless the consent specifies a different effective date. Such consent
has the same force and effect as a unanimous vote of the directors or committee members and may be stated as such in any document.
Section 3.11 Participation by Electronic Means. Any members of the Board of Directors or any committee designated by such Board may
participate in a meeting of the Board of Directors or committee by means of telephone conference or similar communications equipment by
which all persons participating in the meeting can hear each other at the same time. Such participation shall constitute presence in person at the
meeting.
Section 3.12 Vacancies. Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of a majority of the stockholders
or the Board of Directors. If the directors remaining in office constitute less than a quorum of the Board, the directors may fill the vacancy by the
affirmative vote of a majority of all the directors remaining in office.
If elected by the directors, the director filling the vacancy shall hold office until the next annual stockholders' meeting at which directors are
elected. If elected by the stockholders, the director filling the vacancy shall hold office for the unexpired term of his or her predecessor in office;
except that, if the director's predecessor was elected by the directors to fill a vacancy, the director elected by the stockholders shall hold the
office for the unexpired term of the last predecessor elected by the stockholders.
If the vacant office was held by a director elected by a voting group of stockholders, only the holders of shares of that voting group are entitled
to vote to fill the vacancy if it is filled by the stockholders, and, if one or more of the remaining directors were elected by the same voting group,
only such directors so elected by the same voting group are entitled to vote to fill the vacancy if it is filled by the directors.
Section 3.13 Resignation. Any director of the corporation may resign at any time by giving written notice to the Secretary. The resignation of
any director shall take effect upon receipt of notice thereof or at such later time as shall be specified in such notice; and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective. When one or more directors shall resign from
the Board, effective at a future date, a majority of the directors then in office, including those who have so resigned, shall have power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective.
Section 3.14 Removal. Subject to any limitations contained in the Articles of Incorporation, any director or directors of the corporation may be
removed at any time, with or without cause, in the manner provided in the Colorado Business Corporation Act.
Section 3.15 Committees. By resolution adopted by a majority of the Board of Directors, the directors may designate two or more directors to
constitute a committee, any of which shall have such authority in the management of the corporation as the Board of Directors shall designate
and as shall be prescribed by or limited by the Colorado Business Corporation Act and Article III of these Bylaws.
Page 28 of 42

Section 3.16 Limitations on Committee Powers. No committee of the Board of Directors, acting without concurrence of the entire Board, shall
have power or authority to:
(a) Amend the Certificate of Incorporation or recommend the same to the stockholders;
(b) Adopt an agreement of merger or consolidation or recommend the same to the stockholders;
(c) Recommend to the stockholders the sale, lease, or exchange of all or substantially all of the corporation’s property and assets;
(d) Recommend to the stockholders a dissolution of the corporation or a revocation of a dissolution;
(e) Amend or repeal these Bylaws;
(f) Unless expressly so provided by resolution of the Board of Directors, (i) declare a dividend; or (ii) authorize the issuance of shares
of the corporation of any class; and
(g) Amend, alter, or repeal any resolution of the Board of Directors which, by its terms, provides that it shall not be amended, altered or
repealed by any committee or, as applicable, a certain committee.
Section 3.17 Committee Rules. Each committee of the Board of Directors may set its own rules of procedure and shall hold its meetings as
provided by such rules, except as may otherwise be provided by a resolution of the Board of Directors designating such committee. Unless
otherwise provided in such a resolution, the presence of at least a majority of the members of the committee shall be necessary to constitute a
quorum. In the event that a member of such committee is or are absent or disqualified, the member or members thereof present at any meeting
and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another member of
the Board of Directors to act at the meeting in place of any such absent or disqualified member.
Section 3.18 Use of Communications Equipment in Conducting Meetings. Members of the Board of Directors or any committee thereof may
participate in and act at any meeting of the Board of Directors or committee through the use of a conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other, and participation in the meeting pursuant to this
Section shall constitute attendance and presence in person at the meeting of the person or persons so participating.
Section 3.19 Compensation. By resolution of the Board of Directors and irrespective of any personal interest of any of the directors, each
director may be paid his or her expenses, if any, of attendance at each meeting of the Board of Directors and/or Committee, and may be paid a
stated salary as director or committee member or a set sum for attendance at each meeting of the Board of Directors or both. No such payment
shall preclude any director from serving the corporation in any other capacity and receiving compensation therefor.
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Section 3.20 Presumption of Assent. A director of the corporation who is present at a meeting of the Board of Directors or committee of the
Board at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless (i) the director objects at
the beginning of the meeting, or promptly upon his or her arrival, to the holding of the meeting or the transaction of business at the meeting and
does not thereafter vote for or assent to any action taken at the meeting, (ii) the director contemporaneously requests that his or her dissent or
abstention as to any specific action taken be entered in the minutes of the meeting, or (iii) the director causes written notice of his or her dissent
or abstention as to any specific action to be received by the presiding officer or the meeting before its adjournment or by the corporation
promptly after the adjournment of the meeting. A director may dissent to a specific action at a meeting, while assenting to others. The right to
dissent to a specific action taken at a meeting of the Board of Directors or a committee of the board shall not be available to a director who voted
in favor of such action.
Section 3.21 Books and Records. The Board of Directors shall cause to be kept a record containing the minutes of the proceedings of the
meetings of the Board of Directors and of the stockholders, appropriate stock books and registers and such books of records and accounts as
may be necessary for the proper conduct of the business of the corporation.
ARTICLE IV
OFFICERS
Section 4.1 Officers Delineated. The officers of the corporation shall be: Chief Executive Officer, Chief Financial Officer, President, Secretary,
and Treasurer, each of whom must be a natural person who is eighteen years or older and shall be elected by the Board of Directors. Such other
officers and assistant officers as may be deemed necessary may be elected or appointed by the Board of Directors or the Chief Executive Officer.
Any number of offices may be held by the same person, except that neither the Chief Executive Officer nor any President shall also hold the
office of either Treasurer or Secretary. All officers, as between themselves and the corporation, shall have such authority and perform such
duties in the management of the business and affairs of the corporation as may be provided in these Bylaws, or, to the extent not so provided,
as may be prescribed by the Board of Directors or by the Chief Executive Officer.
Section 4.2 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 shall
not be held at such meeting, such election shall be held as soon thereafter as practicable. Each officer shall hold office until his or her successor
shall have been duly elected and shall have qualified or until his or her death or until he or she shall resign or shall have been removed in the
manner hereinafter provided.
Section 4.3 Removal. Any officer or agent may be removed by the Board of Directors at any time, with or without cause, but such removal shall
be without prejudice to the contract rights, if any, of the person so removed. Election or appointment of an officer or agent shall not of itself
create contract rights.
An officer may resign at any time by giving written notice of the resignation to the Secretary of the corporation. The resignation is effective
when the notice is received by the corporation unless the notice specifies a later effective date.
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Section 4.4 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board
of Directors for the unexpired portion of the term.
Section 4.5 Chairman of the Board. The Chairman of the Board shall preside at all meetings of the directors or if the offices of the Chief
Executive Officer and Chairman of the Board are separate, the Chairman may delegate such duties to the Chief Executive Officer. The Chairman
of the Board shall perform such other duties as are required of him by the Board of Directors and shall have no other duties except such as are
delegated to him by the Board of Directors.
Section 4.6 Chief Executive Officer. Subject to the provisions of the Article IV, the Chief Executive Officer of the corporation shall have the
general charge of the business and affairs of the corporation and shall oversee the management of the business of the corporation. In the
absence of the Chairman of the Board, or if designated to do so by the Board of Directors, the Chief Executive Officer shall preside at all
meetings of the stockholders and of the directors and shall exercise the other powers and perform the other duties of the Chairman of the Board
or designate the executive officers of the corporation by whom such other powers shall be exercised and other duties performed. The Chief
Executive Officer shall see to it that all resolutions and orders of the Board of Directors are carried into effect, and the Chief Executive Officer
shall have full power of delegation in so doing. The Chief Executive Officer shall have such other powers and perform such other duties as the
Board of Directors or these Bylaws may, from time to time, prescribe. The Chief Executive Officer shall have the power to execute any and all
instruments and documents on behalf of the corporation and to delegate to any other officer of the corporation the power to execute any and all
such instruments and documents.
Section 4.7 Chief Financial Officer. The Chief Financial Officer shall have charge and custody of and be responsible for all funds and
securities of the corporation, including primarily responsibility for managing the financial risks of the corporation, financial planning and recordkeeping, budget management, cost benefit analysis, forecasting financial needs, monitoring cash flow, analysis of the company's financial
strengths and weaknesses and suggestion of plans for improvement, ensure that the company's financial reports are accurate and completed on
time, evaluate the cost of projects and advise financial feasibility, oversee banking, investments, liquidity management and create investment
strategies.
Section 4.8 President. The President shall be the chief executive officer of the corporation and, subject to the control of the Board of Directors,
shall in general supervise and control all of the business and affairs of the corporation. He or she shall, when present, and in the absence of a
Chair of the Board, preside at all meetings of the stockholders and of the Board of Directors. He or she may sign 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 President and such other duties as may be prescribed by the Board of Directors from time to time. The President or his or her designees
may sell, lease, exchange, or otherwise dispose of any or all of the corporation's property in the usual and regular course of business.
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Section 4.9 Vice President. If elected or appointed by the Board of Directors, the Vice President (or in the event there is more than one Vice
President, the Vice Presidents in the order designated at the time of their election, or in the absence of any designation, then in the order of their
election) shall, in the absence of the President or in the event of his or her death, inability or refusal to act, perform all duties of the President,
and when so acting, shall have all the powers of and be subject to all the restrictions upon the President. Any Vice President may sign
certificates for shares of the corporation; and shall perform such other duties as from time to time may be assigned to him or her by the President
or by the Board of Directors.
Section 4.10 Secretary. The Secretary shall (a) prepare and maintain as permanent records the minutes of the proceedings of the stockholders
and the Board of Directors, a record of all actions taken by the stockholders or Board of Directors without a meeting, a record of all actions
taken by a committee of the Board in place of the Board of Directors on behalf of the corporation, and a record of all waivers of notice and
meetings of stockholders and of the Board of Directors or any committee thereof, (b) ensure that all notices are duly given in accordance with
the provisions of these Bylaws and as required by law, (c) serve as custodian of the corporate records and of the seal of the corporation and
affix the seal to all documents when authorized by the Board of Directors, (d) keep at the corporation's registered office or principal place of
business a record containing the names and addresses of all stockholders in a form that permits preparation of a list of stockholders arranged by
voting group and by class or series of shares within each voting group, that is alphabetical within each class or series and that shows the
address of, and the number of shares of each class or series held by, each stockholder, unless such a record shall be kept at the office of the
corporation's transfer agent or registrar, (e) maintain at the corporation's principal office the originals or copies of the corporation's Articles of
Incorporation, Bylaws, minutes of all stockholders' meetings and records of all action taken by stockholders without a meeting for the past three
years, all written communications within the past three years to stockholders as a group or to the holders of any class or series of shares as a
group, a list of the names and business addresses of the current directors and officers, a copy of the corporation's most recent corporate report
filed with the Secretary of State, and financial statements showing in reasonable detail the corporation's assets and liabilities and results of
operations for the last three years, (f) have general charge of the stock transfer books of the corporation, unless the corporation has a transfer
agent, (g) authenticate records of the corporation, and (h) 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 or her by the president or by the Board of Directors. Assistant Secretaries, if any, shall have the
same duties and powers, subject to supervision by the Secretary. The directors or stockholders may respectively designate a person other than
the Secretary or Assistant Secretary to keep the minutes of their respective meetings.
Any books, records, or minutes of the corporation may be in written form or in any form capable of being converted into written form within a
reasonable time.
Section 4.11 Treasurer. The Treasurer shall: (a) have charge and custody of and be responsible for all funds and securities of the corporation;
(b) receive and give receipts for moneys due and payable to the corporation from any source whatsoever, and deposit all such moneys 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 (c) in general perform all of the duties incident to the office of Treasurer and such other duties as from time to time may be assigned
to him or her by the Chief Executive Officer, President or by the Board of Directors.
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Section 4.12 Assistant Secretaries and Assistant Treasurers. The Assistant Secretaries and Assistant Treasurers, in general, shall perform
such duties as shall be assigned to them by the Secretary or the Treasurer, respectively, or by the President, Chief Executive Officer or the
Board of Directors.
Section 4.13 Other Officers, Assistant Officers and Agents. The Board of Directors may also elect or may delegate to the Chief Executive
Officer the power to appoint such other officers, assistant officers and agents, as it may at any time or from time to time deem advisable, and any
officers, assistant officers and agents so elected or appointed shall have such authority and perform such duties as the Board of Directors,
Chief Executive Officer or President may from time to time prescribe.
Section 4.14 Reservation of Authority. All other powers not expressly delegated or provided for herein, or in the Colorado Business
Corporation Act to any officer, are expressly reserved to the Board of Directors and may be delegated by it to any officer by resolution adopted
from time to time by the Board of Directors.
Section 4.15 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 sufficient, conditioned upon the faithful performance of
his or her respective duties and offices.
Section 4.16 Salaries. The salaries of the officers shall be set from time to time by the Board of Directors and no officer shall be prevented from
receiving such salary by reason of the fact that he or she is also a director of the corporation.
ARTICLE V
WAIVER OF NOTICE
Whenever a notice is required to be given by any provision of law, by these Bylaws, or by the Certificate of Incorporation, a written waiver,
signed by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to such notice. Attendance of
a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the sole and express
purpose of objecting at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.
ARTICLE VI
INDEMNIFICATION OF OFFICERS, DIRECTORS AND OTHERS
Section 6.1 Coverage. Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (“proceeding”), by reason of the fact that
he or she is or was a director, officer of the corporation (which term shall include any predecessor corporation of the corporation) or is or was
serving at the request of the corporation as a director, officer, employee, fiduciary or agent of another corporation or of a partnership, joint
venture, trust or other enterprise of any type or kind, domestic or foreign, including service with respect to employee benefit plans
(“indemnitee”), whether the basis of such proceeding is an alleged action in an official capacity as a director, officer, employee, fiduciary or
agent or in any other capacity while serving as a director, officer, employee, fiduciary or agent, shall be indemnified and held harmless by the
corporation to the fullest extent authorized by the Colorado Business Corporation Act , as the same exists or may hereafter be amended (but, in
the case of any such amendment, only to the extent that such amendment permits the corporation to provide broader indemnification rights than
said law permitted the corporation to provide prior to such amendment), against all expenses, liability and loss (including attorneys’ fees,
judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement or other disposition) incurred or suffered by such indemnitee
in connection therewith and such indemnification shall continue as to an indemnitee who has ceased to be a director, officer, employee or agent
and shall inure to the benefit of the indemnitee’s heirs, executors and administrators. The right to indemnification conferred in this Bylaw shall
be a contract right that vests at the time of such person’s service to or at the request of the corporation and includes the right to be paid by the
corporation the expenses incurred in defending any such proceeding in advance of its final disposition, such advances to be paid by the
corporation within 20 days after the receipt by the corporation of a statement or statements from the claimant requesting such advance or
advances from time to time; provided, however, that if the Colorado Business Corporation Act requires, the payment of such expenses incurred
by a director or officer in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by such
person while a director or officer, including, without limitation, service to an employee benefit plan) in advance of the final disposition of a
proceeding, shall be made only upon delivery to the corporation of an undertaking by or on behalf of such director or officer, to repay all
amounts so advanced if it shall ultimately be determined that such director or officer is not entitled to be indemnified under this Bylaw or
otherwise.
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Section 6.2 Claims. To obtain indemnification under this Bylaw, a claimant shall submit to the corporation a written request, including therein or
therewith such documentation and information as is reasonably available to the claimant and is reasonably necessary to determine whether and
to what extent the claimant is entitled to indemnification. Upon such written request by a claimant for indemnification, a determination, if
required by applicable law, with respect to the claimant’s entitlement thereto shall be made as follows: (a) if requested by the claimant, by
Independent Counsel (as defined below), or (b) if no request is made by the claimant for a determination by Independent Counsel, (i) by the
Board of Directors by a majority vote of a quorum consisting of Disinterested Directors (as defined below), or (ii) if a quorum of the Board of
Directors consisting of Disinterested Directors is not obtainable or, even if obtainable, such quorum of Disinterested Directors so directs, by
Independent Counsel in a written opinion to the Board of Directors, a copy of which shall be delivered to the claimant, or (iii) if a quorum of
Disinterested Directors so directs, by the stockholders of the corporation. In the event the determination of entitlement to indemnification is to
be made by Independent Counsel at the request of the claimant, the Independent Counsel shall be selected by the Board of Directors. If it is so
determined that the claimant is entitled to indemnification, payment to the claimant shall be made within 10 days after such determination.
For purposes of this Bylaw:
“Disinterested Director” means a director of the corporation who is not and was not a party to the matter in respect of which indemnification is
sought by the claimant.
“Independent Counsel” means a law firm, a member of a law firm, or an independent practitioner, that is experienced in matters of corporation
law and shall include any person who, under the applicable standards of professional conduct then prevailing, would not have a conflict of
interest in representing either the corporation or the claimant in an action to determine the claimant’s rights under this Bylaw.
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Section 6.3 Enforcement of Claims. If a claim under Section 6.1 of this Bylaw is not paid in full by the corporation within 60 days after a written
claim pursuant to Section 6.2 of this Bylaw 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, if successful in whole or in part, the claimant shall be entitled to be paid also the
expense of prosecuting such claim. It shall be a defense to any such action (other than an action brought to enforce a claim for expenses
incurred in defending any proceeding in advance of its final disposition where the required undertaking, if any is required, has been tendered to
the corporation) that the claimant has not met the standard of conduct which makes it permissible under the Colorado Business Corporation Act
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 Counsel or stockholders) to have made a determination prior
to the commencement of such action that indemnification of the claimant is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in the Colorado Business Corporation Act , nor an actual determination by the corporation (including
its Board of Directors, Independent Counsel or stockholders) that the claimant has not met such applicable standard of conduct, shall be a
defense to the action or create a presumption that the claimant has not met the applicable standard of conduct. If a determination shall have
been made pursuant to this Section 6.2 that the claimant is entitled to indemnification, the corporation shall be bound by such determination in
any judicial proceeding commenced pursuant to this Section 6.3. The corporation shall be precluded from asserting in any judicial proceeding
commenced pursuant to this Section 6.3 that the procedures and presumptions of this Bylaw are not valid, binding and enforceable and shall
stipulate in such proceeding that the corporation is bound by all the provisions of this Bylaw.
Section 6.4 Enforceability. If any provision or provisions of this Bylaw shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Bylaw (including, without limitation, each portion of
any paragraph of this Bylaw containing any such provision held to be invalid, illegal or unenforceable, that is not itself held to be invalid, illegal
or unenforceable) shall not in any way be affected or impaired thereby; and (b) to the fullest extent possible, the provisions of this Bylaw
(including, without limitation, each such portion of any paragraph of this Bylaw containing any such provision held to be invalid, illegal or
unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.
Section 6.5 Rights Not Exclusive. The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of
its final disposition conferred in this Bylaw (i) shall not be exclusive of any other right which any person may have or hereafter acquire under
any statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of stockholders or Disinterested Directors or otherwise and
(ii) cannot be terminated by the corporation, the Board of Directors or the stockholders of the corporation with respect to a person’s service
prior to the date of such termination. No repeal or modification of this Bylaw shall in any way diminish or adversely affect the rights of any
current or former director, officer, employee or agent of the corporation hereunder in respect of any occurrence or matter arising prior to any
such repeal or modification.
Section 6.6 Employees and Agents. Persons who are not covered by the foregoing provisions of this Article VI and who are or were employees
or agents of the corporation may be indemnified and may have their expenses paid to the extent and subject to such terms and conditions as
may be authorized at any time or from time to time by the Board of Directors or the Chief Executive Officer.
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Section 6.7 Insurance. The corporation may purchase and maintain insurance on its own behalf and on behalf of any person who is or was a
director, officer, employee, fiduciary or agent of the corporation or who is serving or has served at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him
or her and incurred by him or her in any such capacity or arising out of his or her status as such, whether or not the corporation would have the
power to indemnify such person against such liability under this Article VII.
Section 6.8 Notices. Any notice, request or other communication required or permitted to be given to the corporation under this Article VI shall
be in writing and either delivered in person or sent by telecopy, telex, telegram, overnight mail or courier service, or certified or registered mail,
postage prepaid, return receipt requested, to the Secretary and shall be effective only upon receipt by the Secretary.
ARTICLE VII
CONTRACTS, LOANS, CHECKS AND DEPOSITS
Section 7.1 Contracts. The Board of Directors may authorize any officer or officers, agent or agents, to enter into any contract or execute and
deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances.
Section 7.2 Loans. No loans shall be contracted on behalf of the corporation and no evidences of indebtedness shall be issued in its name
unless authorized by a resolution of the Board of Directors. Such authority may be general or confined to specific instances.
Section 7.3 Checks, Drafts etc. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in
the name of the corporation shall be signed by such officer or officers, agent or agents of the corporation and in such manner as shall from time
to time be determined by resolution of the Board of Directors.
Section 7.4 Deposits. All funds of the corporation not otherwise employed 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 VIII
SHARES, CERTIFICATES FOR SHARES AND TRANSFER OF SHARES
Section 8.1 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.
Section 8.2 Shares Without Certificates. Unless otherwise provided by the Articles of Incorporation or these Bylaws, the Board of Directors
may authorize the issuance of any of its classes or series of shares without certificates. Such authorization shall not affect shares already
represented by certificates until they are surrendered to the corporation.
Within a reasonable time following the issue or transfer of shares without certificates, the corporation shall send the stockholder a complete
written statement of the information required on certificates by the Colorado Business Corporation Act.
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Section 8.3 Certificates for Shares. If shares of the corporation are represented by certificates, the certificates shall be respectively numbered
serially for each class of shares, or series thereof, as they are issued, and shall be signed by an officer of the corporation authorized by these
Bylaws or a resolution of the Board of Directors; provided that such signatures may be facsimile. Each certificate shall state the name of the
corporation, the fact that the corporation is organized or incorporated under the laws of the State of Colorado, the name of the person to whom
issued, the date of issue, the class (or series of any class), the number of shares represented thereby. A statement of the designations,
preferences, qualifications, limitations, restrictions and special or relative rights of the shares of each class shall be set forth in full or
summarized on the face or back of the certificates which the corporation shall issue, or in lieu thereof, the certificate may set forth that such a
statement or summary will be furnished to any stockholder upon request without charge. Each certificate shall be otherwise in such form as may
be prescribed by the Board of Directors and as shall conform to the rules of any stock exchange on which the shares may be listed.
The corporation shall not issue certificates representing fractional shares and shall not be obligated to make any transfers creating a fractional
interest in a share of stock. The corporation may, but shall not be obligated to, issue scrip in lieu of any fractional shares, such scrip to have
terms and conditions specified by the Board of Directors.
Section 8.4 Cancellation of Certificates. All certificates surrendered to the corporation for transfer shall be cancelled and no new certificates
shall be issued in lieu thereof until the former certificate for a like number of shares shall have been surrendered and cancelled, except as herein
provided with respect to lost, stolen or destroyed certificates.
Section 8.5 Consideration for Shares. Certificated or uncertificated shares shall not be issued until the shares represented thereby are fully
paid. The Board of Directors may authorize the issuance of shares for consideration consisting of any tangible or intangible property or benefit
to the corporation, including cash, promissory notes, services performed or other securities of the corporation. Future services shall not
constitute payment or partial payment for shares of the corporation. The promissory note of a subscriber or an affiliate of a subscriber shall not
constitute payment or partial payment for shares of the corporation unless the note is negotiable, recourse and is secured by collateral, other
than the shares being purchased, having a fair market value of at least equal to the principal amount of the note.
Section 8.6 Lost, Stolen or Destroyed Certificates. Any stockholder claiming that his or her certificate for shares is lost, stolen or destroyed
may make an affidavit or affirmation of that 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 or transfer agent not exceeding an
amount double the value of the shares as represented by such certificate (the necessity for such bend and the amount required to be determined
by the President and Treasurer of the corporation), a new certificate 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.
Section 8.7 Transfer of Shares. Subject to the terms of any stockholder agreement relating to the transfer of shares or other transfer restrictions
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 in person or by his or her duly authorized attorney, upon the surrender and cancellation of a certificate or certificates for a
like number of shares. Upon 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 against the corporation, a transfer of shares can be made only on
the books of the corporation and in the manner hereinabove 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, except as expressly provided by the Colorado Business Corporation Act.
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ARTICLE IX
FISCAL YEAR
The fiscal year of the corporation shall be set by resolution of the Board of Directors.
ARTICLE X
DIVIDENDS AND DISTRIBUTIONS
The Board of Directors shall have full power and discretion pursuant to law, at any regular or special meeting, subject to the provisions of the
Articles of Incorporation or the terms of any other corporate document or instrument, to determine what, if any, dividends or distributions shall
be declared and paid or made upon or with respect to outstanding shares of the capital stock of the corporation. Dividends may be paid in cash,
bonds, property, or in shares of the capital stock, subject to the provisions of the Articles of Incorporation. Before payment of any dividend,
there may be set aside out of any funds of the corporation available for dividends such sum or sums as the directors from time to time, in their
absolute discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any
property of the corporation, or any other purpose and the directors may modify or abolish any such reserve in the manner in which it was
created.
ARTICLE XI
CORPORATE SEAL
The Board of Directors may authorize the use of 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 XII
AMENDMENTS
These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a majority of the directors present at any meeting of the
Board of Directors of the corporation at which a quorum is present when a vote is taken.
ARTICLE XIII
EXECUTIVE COMMITTEE
Section 13.1 Appointment. The Board of Directors by resolution adopted by a majority of all directors in office, may designate two or more of its
members to constitute an Executive Committee. The designation of such Committee and the delegation thereto of authority shall not operate to
relieve the Board of Directors, or any member thereof, of any responsibility imposed by law.
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Section 13.2 Authority. The Executive Committee, when the Board of Directors is 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 appointing the Executive Committee
and except also that the Executive Committee shall not have the authority of the Board of Directors in reference to authorizing distributions,
filling vacancies on the Board of Directors, authorizing reacquisition of shares, authorizing and determining rights for shares, amending the
Articles of Incorporation, adopting a plan of merger or share exchange, recommending 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, or amending the Bylaws of the
corporation.
Section 13.3 Tenure and Qualifications. Each member of the Executive Committee shall hold office until the next regular annual meeting of the
Board of Directors following his or her designation and until his or her successor is designated as a member of the Executive Committee and is
elected and qualified.
Section 13.4 Meetings. Regular meetings of the Executive Committee may be held without notice at such time and places as the Executive
Committee may set from time to time by resolution. Special meetings of the Executive 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. Any member of the Executive
Committee 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 the Executive Committee need not state the business proposed to be transacted at the meeting.
Section 13.5 Quorum. A majority of the members of the Executive Committee shall constitute a quorum for the transaction of business at any
meeting thereof, and action of the Executive Committee must be authorized by the affirmative vote of a majority of the members present at a
meeting at which a quorum is present when a vote is taken.
Section 13.6 Informal Action by Executive Committee. Any action required or permitted to be taken by the Executive Committee at a meeting
may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the members of the Executive
Committee entitled to vote with respect to the subject matter thereof.
Section 13.7 Vacancies. Any vacancy in the Executive Committee may be filled by a resolution adopted by a majority of the Board of Directors.
Section 13.8 Resignations and Removal. Any member of the Executive Committee may be removed at any time with or without cause by
resolution adopted by a majority of the Board of Directors. Any member of the Executive Committee may resign from the Executive Committee at
any time by giving written notice to the President or Secretary of the corporation, and unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective.
Section 13.9 Procedure. The Executive Committee shall elect a presiding officer from its members and may set its own rules of procedure which
shall not be inconsistent with these Bylaws. It shall keep regular minutes 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.
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ARTICLE XIV
EMERGENCY BYLAWS
The Emergency Bylaws provided in this Article XIV shall be operative during any emergency in the conduct of the business of the corporation
resulting from a catastrophic event causing a quorum of directors to be not readily obtained as a result thereof, notwithstanding any different
provision in the preceding articles of the Bylaws or in the Articles of Incorporation of the corporation or in the Colorado Business Corporation
Act. To the extent not inconsistent 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 to 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 quorum shall consist of the number of directors in attendance at such meeting.
(c) The Board of Directors, either before or during any such emergency, may, 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 officer, director or employee acting in accordance with these Emergency Bylaws shall be liable except for willful misconduct.
(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 for the circumstances of the emergency.
ARTICLE XV
GENERAL PROVISIONS
Section 15.1 Voting Securities Owned By Corporation. Voting securities in any other entity held by the corporation shall be voted by the
Chairman of the Board or the Chief Executive Officer, unless the Board of Directors specifically confers authority to vote with respect thereto,
which authority may be general or confined to specific instances, upon some other person or officer. Any person authorized to vote securities
shall have the power to appoint proxies, with or without general power of substitution.
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Section 15.2 General and Special Bank Accounts. The Board of Directors may authorize from time to time the opening and keeping of general
and special bank accounts with such banks, trust companies or other depositories as the Board of Directors may designate or as may be
designated by any officer or officers of the corporation to whom such power of designation may be delegated by the Board of Directors from
time to time. The Board of Directors may make such special rules and regulations with respect to such bank accounts, not inconsistent with the
provisions of these Bylaws, as it may deem expedient.
Section 15.3 Section Headings. Section headings in these Bylaws are for convenience of reference only and shall not be given any substantive
effect in limiting or otherwise construing any provision herein.
Section 15.4 Forum Selection Bylaw. Unless the corporation consents in writing to the selection of an alternative forum, the courts of the State
of Texas (or, in the event that the Texas state judicial system does not have jurisdiction, the federal district court for the District of Texas shall,
to the fullest extent permitted by law, be the sole and exclusive forum for any stockholder (including a beneficial owner) to bring (1) any
derivative action or proceeding brought on behalf of the corporation, (2) any action asserting a claim of breach of a fiduciary duty owed by any
current or former director, officer or other employee of the corporation to the corporation or the corporation’s stockholders, (3) any action
asserting a claim arising pursuant to any provision of the Colorado Business Corporation Act , the Certificate of Incorporation or these Bylaws,
or (4) any action asserting a claim governed by the internal affairs doctrine, except as to each of (1) through (4) above, for any claim as to which
the court determines that there is an indispensable party not subject to the jurisdiction of the court (and the indispensable party does not
consent to the personal jurisdiction of the court within ten days following such determination). Any person or entity purchasing or otherwise
acquiring or holding any interest in shares of capital stock of the corporation shall be deemed to have notice of and consented to the provisions
of this Section 15.
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CERTIFICATE
I hereby certify that the foregoing Bylaws, consisting of forty two (42) pages, including this page, constitute the Bylaws of Orbital Energy
Group, Inc., adopted by the Board of Directors of the corporation
__/s/_Deborah Moen_______________________
Deborah Moen
Corporate Secretary
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Section 4: EX-99.1 (EXHIBIT 99.1 PRESS RELEASE OF ORBITAL
ENERGY GROUP, INC., DATED MAY 8, 2020)
Exhibit 99.1

CUI Global Announces Name Change to Orbital Energy Group and New Ticker Symbol “OEG”
New Name Reflects the Company’s Transformation to a Diversified
Energy and Infrastructure Solutions Platform
HOUSTON, May 8, 2020 -- CUI Global, Inc. (“CUI Global” or the “Company”) announced today it will change its name to Orbital Energy Group,
Inc. (“Orbital Energy”), effective immediately. The new name reflects the Company’s strategic repositioning to become a diversified energy
infrastructure services company. Orbital Energy’s common shares will continue to be listed for trading on the Nasdaq under the new ticker
symbol ‘OEG’ beginning at market opening on Monday, May 11, 2020. In conjunction with the name change, the Company will be launching a
new corporate website at www.orbitalenergygroup.com.
The name change follows the Company’s platform acquisition of Reach Construction Group (“Reach”), completed on April 1, 2020.
Headquartered in Apex, NC, Reach is an engineering, procurement and construction (“EPC”) company with expertise in the renewable energy
industry. The Company believes the name Orbital Energy Group more accurately depicts its extensive capabilities and innovative products,
evolving business and new brand – a brand that provides a wide range of energy infrastructure solutions.
“We are excited to change our name to Orbital Energy Group as part of our company-wide transformation,” said Jim O'Neil, vice chairman and
CEO of Orbital Energy. “This rebranding marks a key milestone as we leverage our engineering and construction capabilities, including those of
our recently internally developed Orbital Power Services group, to deploy a broader set of service offerings in the energy infrastructure market.
With our recent acquisition of Reach, we have also extended our energy services business into the rapidly growing areas of alternative and
renewable energy, enabling us to take an active role in reducing our nation’s carbon footprint. With our increased capabilities, over time we
expect to diversify into synergistic services and to expand geographically to serve the electric power industry, as well as the larger
infrastructure services market.”
In connection with the name and ticker symbol change, the Company's common shares have been assigned a new CUSIP number of 68559A 109.
The Company is also launching a new website and social channels that are a better reflection of its energy and infrastructure services platform,
providing users with a more engaging experience on desktop and mobile devices. The website will continue to evolve with new content and
functionality being added over time, including specific links to our new subsidiaries and new “green” technologies. The new website will
be www.orbitalenergygroup.com.
To be added to the Company’s email distribution list, please email Orbital@kcsa.com with ‘OEG’ in the subject.

About Orbital Energy Group
Orbital Energy Group, Inc. (Nasdaq: OEG) is creating a diversified energy services platform through the acquisition and development of
innovative companies. Orbital Energy’s group of businesses includes: Orbital Gas Systems, Orbital Power Services and Orbital Solar Services.
Orbital Gas Systems is a 30-year leader in innovative gas solutions, serving the energy, power and processing markets through the design,
installation and commissioning of industrial gas sampling, measurement and delivery systems. Orbital Power Services provides engineering,
construction, maintenance and emergency response solutions to the power, utilities and midstream markets. Orbital Solar Services provides
engineering, procurement and construction (“EPC”) expertise in the renewable energy industry and established relationships with solar
developers and panel manufacturers in the utility scale solar market. As a publicly traded company, Orbital Energy Group is dedicated to
maximizing shareholder value. But most important, our commitment to conduct business with a high level of integrity, respect, and philanthropic
dedication allows the organization to make a difference in the lives of their customers, employees, investors and global community.
For more information please visit: www.orbitalenergygroup.com, beginning May 11, 2020

Important Cautions Regarding Forward Looking Statements
This document contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Such statements are subject to risks and uncertainties that could cause
actual results to vary materially from those projected in the forward-looking statements. The Company may experience significant
fluctuations in future operating results due to a number of economic, competitive, and other factors, including, among other things, our
reliance on third-party manufacturers and suppliers, government agency budgetary and political constraints, new or increased competition,
changes in market demand, and the performance or reliability of our products. These factors and others could cause operating results to vary
significantly from those in prior periods, and those projected in forward-looking statements. Additional information with respect to these and
other factors, which could materially affect the Company and its operations, are included in certain forms the Company has filed with the
Securities and Exchange Commission.

Investor Relations:
KCSA Strategic Communications
David Hanover
T: 212-896-1220
dhanover@kcsa.com
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