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any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).

Yes x    No ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
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The number of shares of Common Stock, $0.001 par value, outstanding on July 20, 2012 was 20,362,500 shares.
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*EXPLANATORY NOTE –The Registrant is amending this Form 10-Q strictly to supplement the XBRL exhibit
requirement. No other disclosure was changed.
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PART I – FINANCIAL INFORMATION

Item 1. Financial Statements.

CITADEL EXPLORATION, INC.
(FORMERLY SUBPRIME ADVANTAGE, INC.)

(A DEVELOPMENT STAGE COMPANY)
CONSOLIDATED BALANCE SHEETS

(unaudited)

June 30,
December

31,
2012 2011

ASSETS

Current assets:
Cash $12,857 $1,245
Other receivable 2,047 -
Prepaid expenses 16,518 16,664
Prepaid stock compensation 20,000 60,000
Total current assets 51,422 77,909

Oil and gas properties 146,169 205,360
Website, net 878 1,108

Total assets $198,469 $284,377

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)

Current liabilities:
Overdraft in trust account $- $286
Accounts payable 39,815 107,709
Accounts payable - related party 50,953 -
Accrued interest payable 4,649 1,907
Accrued interest payable - related party 4,230 2,504
Notes payable 68,679 55,498
Notes payable - related party 55,690 131,450
Total current liabilities 224,016 299,354

Total liabilities 224,016 299,354

Stockholders' equity (deficit):
Common stock, $0.001 par value, 100,000,000 shares
authorized, 20,362,500 and 20,320,000 shares issued and outstanding
as of June 30, 2012 and December 31, 2011, respectively 20,363 20,320
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Additional paid-in capital 195,895 160,958
Stock payable - 34,000
Deficit accumulated during development stage (241,805 ) (230,255 )
Total stockholders' equity (deficit) (25,547 ) (14,977 )

Total liabilities and stockholders' equity (deficit) $198,469 $284,377

See Accompanying Notes to Consolidated Financial Statements.

3
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CITADEL EXPLORATION, INC.
(FORMERLY SUBPRIME ADVANTAGE, INC.)

(A DEVELOPMENT STAGE COMPANY)
CONSOLIDATED STATEMENT OF OPERATIONS

(unaudited)

(Inception)
For the three

months For the six months
November

6, 2006
ended ended to

June 30, June 30,
June
30,

2012 2011 2012 2011 2012

Revenue $- $- $- $- $-
1
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            (c)         Only persons who are
confirmed in accordance with the procedures
set forth in this paragraph (c) shall be eligible
for election as directors. Nominations of
persons for election to the Board of Directors
of the Corporation may be made at a meeting
of stockholders by or at the direction of the
Board of Directors or by any stockholder of the
Corporation entitled to vote in the election of
directors at the meeting who complies with the
notice procedures set forth in this paragraph
(c). Such nominations, other than those made
by or at the direction of the Board of Directors,
shall be made pursuant to timely notice in
writing to the Secretary of the Corporation in
accordance with the provisions of paragraph
(b) of this Section 5. Such stockholder's notice
shall set forth (i) as to each person, if any,
whom the stockholder proposes to nominate
for election or re-election as a director: (A) the
name, age, business address and residence
address of such person, (B) the principal
occupation or employment of such person, (C)
the  c l a s s  and  number  o f  sha res  o f  the
Corporation which are beneficially owned by
s u c h  p e r s o n ,  ( D )  a  d e s c r i p t i o n  o f  a l l
arrangements or understandings between the
stockholder and each nominee and any other
person or persons (naming such person or
persons) pursuant to which the nominations are
to be made by the stockholder, and (E) any
other information relating to such person that is
required to be disclosed in solicitations of
proxies for election of directors, or is otherwise
required, in each case pursuant to Regulation
14A under the 1934 Act (including without
limitation such person's written consent to
being named in the proxy statement, if any, as
a nominee and to serving as a director if
elected); and (ii) as to such stockholder giving
notice, the information required to be provided
pursuant to paragraph (b) of this Section 5. At
the request of the Board of Directors, any
person nominated by a stockholder for election
as a director shall furnish to the Secretary of
the Corporation that information required to be
set  for th  in  the  s tockholder ' s  not ice  of
nomination which pertains to the nominee. No
person shall be eligible for election as a
director of the Corporation unless nominated in
accordance with the procedures set forth in this
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paragraph (c). The chairman of the meeting
shall, if the facts warrant, determine and
declare at the meeting that a nomination was
not made in accordance with the procedures
prescribed by these Bylaws, and if he should so
determine, he shall so declare at the meeting,
and  the  defec t ive  nomina t ion  sha l l  be
disregarded.

            (d)        For purposes of this Section 5,
"public announcement" shall mean disclosure
in a press release reported by the Dow Jones
News Service, Associated Press or comparable
national  news service or in a document
publicly filed by the Corporation with the
Securities and Exchange Commission pursuant
to Section 13, 14 or 15(d) of the 1934 Act.

 Section 6. Special Meetings.

            (a)        Special meetings of the
stockholders of the Corporation may be called,
for  any purpose or  purposes,  by ( i )  the
Chairman of the Board of Directors, (ii) the
Chief Executive Officer, or (iii) the Board of
Directors pursuant to a resolution adopted by a
majority of the total number of authorized
directors (whether or not there exist any
v a c a n c i e s  i n  p r e v i o u s l y  a u t h o r i z e d
directorships at the time any such resolution is
presented to the Board of Directors for
adoption), and shall be held at such place, on
such date, and at such time as the Board of
Directors, shall determine.

            (b)        If a special meeting is called by
any person or persons other than the Board of
Directors, the request shall be in writing,
specifying the general nature of the business
proposed to be transacted,  and shall  be
delivered personally or sent by registered mail
o r  b y  t e l e g r a p h i c  o r  o t h e r  f a c s i m i l e
transmission to the Chairman of the Board of
Directors, the Chief Executive Officer, or the
Secretary of the Corporation. No business may
be transacted at such special meeting otherwise
than specified in such notice. The Board of
Directors shall determine the time and place of
such special meeting, which shall be held not
less than thirty-five (35) nor more than one
hundred twenty (120) days after the date of the
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receipt of the request. Upon determination of
the time and place of the meeting, the officer
receiving the request shall cause notice to be
given to the stockholders entitled to vote, in
accordance with the provisions of Section 7 of
these Bylaws. If the notice is not given within
sixty (60) days after the receipt of the request,
the person or persons requesting the meeting
may set the time and place of the meeting and
give the notice. Nothing contained in this
paragraph (b) shall be construed as limiting,
fixing, or affecting the time when a meeting of
stockholders called by action of the Board of
Directors may be held.

2
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Section 7. Notice of Meetings. Except
as otherwise provided by law or the Articles of
Incorporation, written notice of each meeting
of stockholders shall be given not less than ten
(10) nor more than sixty (60) days before the
date of the meeting to each stockholder entitled
to vote at such meeting, such notice to specify
the place, date and hour and purpose or
purposes of the meeting. Notice of the time,
p l a c e  a n d  p u r p o s e  o f  a n y  m e e t i n g  o f
stockholders may be waived in writing, signed
by the person entitled to notice thereof, either
before or after such meeting, and will be
waived by any stockholder by his attendance
thereat in person or by proxy, except when the
stockholder attends a meeting for the 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. Any stockholder so waiving notice
of  such meet ing  shal l  be  bound by the
proceedings of any such meeting in all respects
as if due notice thereof had been given.

Section 8. Quorum. At all meetings of
stockholders, except where otherwise provided
by statute or by the Articles of Incorporation,
or by these Bylaws, the presence, in person or
by proxy duly authorized, of the holder or
holders of not less than one percent (1%) of the
outstanding shares of stock entitled to vote
shall constitute a quorum for the transaction of
business. In the absence of a quorum, any
meeting of stockholders may be adjourned,
from time to time, either by the chairman of
the meeting or by vote of the holders of a
majority of the shares represented thereat, but
no other business shall be transacted at such
meeting. The stockholders present at a duly
called or convened meeting, at which a quorum
is present, may continue to transact business
unti l  adjournment,  notwithstanding the
withdrawal of enough stockholders to leave
less than a quorum. Except as otherwise
provided by law, the Articles of Incorporation
or these Bylaws, all action taken by the holders
of a majority of the votes cast, excluding
abstentions, at any meeting at which a quorum
is present shall be valid and binding upon the
Corporation; provided, however, that directors
shall be elected by a plurality of the votes of
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the shares present in person or represented by
proxy at the meeting and entitled to vote on the
election of directors. Where a separate vote by
a class or classes or series is required, except
where otherwise provided by the statute or by
the Articles of Incorporation or these Bylaws, a
majority of the outstanding shares of such class
or classes or series, present in person or
represented by proxy, shall constitute a quorum
entitled to take action with respect to that vote
on that matter and, except where otherwise
provided by the statute or by the Articles of
Incorporation or these Bylaws, the affirmative
vote of the majority (plurality, in the case of
the election of directors) of the votes cast,
including abstentions, by the holders of shares
of such class or classes or series shall be the
act of such class or classes or series.

Section 9. Adjournment and Notice
of Adjourned Meetings. Any meeting of
stockholders, whether annual or special, may
be adjourned from time to time either by the
chairman of the meeting or by the vote of a
majority of the shares casting votes, excluding
abstentions. When a meeting is adjourned to
another time or place, notice need not be given
of the adjourned meeting if the time and place
thereof are announced at the meeting at which
the adjournment is taken. At the adjourned
meeting, the Corporation may transact any
business which might have been transacted at
the original meeting. If the adjournment is for
more than thirty (30) days or if after the
adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of
record entitled to vote at the meeting.

Section 10. Voting Rights. For the
purpose of determining those stockholders
en t i t l ed  to  vo te  a t  any  mee t ing  o f  the
stockholders, except as otherwise provided by
law, only persons in whose names shares stand
on the stock records of the Corporation on the
record date, as provided in Section 12 of these
Bylaws, shall be entitled to vote at any meeting
of stockholders. Every person entitled to vote
shall have the right to do so either in person or
by an agent or agents authorized by a proxy
granted in accordance with Nevada law. An
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agent so appointed need not be a stockholder.
No proxy shall be voted after six (6) months
from its date of creation unless the proxy
provides for a longer period, which may not
exceed seven (7) years from the date of its
creation.

 Section 11. Joint Owners of Stock. If
shares or other securities having voting power
stand of record in the names of two (2) or more
persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common,
tenants by the entirety, or otherwise, or if two
(2) or more persons have the same fiduciary
relationship respecting the same shares, unless
the Secretary is given written notice to the
contrary and is furnished with a copy of the
instrument or  order appointing them or
creating the relationship wherein it is so
provided, their acts with respect to voting shall
have the following effect: (a) if only one (1)
votes, his act binds all; (b) if more than one (1)
votes, the act of the majority so voting binds
all; and (c) if more than one (1) votes, but the
vote is evenly split on any particular matter,
each faction may vote the securities in question
proportionally.

3
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Section 12. List of Stockholders. The
Secretary shall prepare and make, at least ten
( 1 0 )  d a y s  b e f o r e  e v e r y  m e e t i n g  o f
s t o c k h o l d e r s ,  a  c o m p l e t e  l i s t  o f  t h e
stockholders entitled to vote at said meeting,
arranged in alphabetical order, showing the
address of each stockholder and the number of
sha res  r eg i s t e red  in  the  name  o f  each
stockholder. Such list shall be open to the
examination of any stockholder, for any
purpose germane to the meeting, during
ordinary business hours, for a period of at least
ten (10) days prior to the meeting, either at a
place within the city where the meeting is to be
held, which place shall be specified in the
notice of the meeting, or, if not specified, at the
place where the meeting is to be held. The list
shall be produced and kept at the time and
place of meeting during the whole time thereof
and may be inspected by any stockholder who
is present.

Section 13. Action Without Meeting.
No action shall be taken by the stockholders
except at an annual or special meeting of
stockholders called in accordance with these
Bylaws, or by the written consent of the
stockholders in accordance with Chapter 78 of
the Nevada Revised Statutes.

     Section 14. Organization.

            ( a )         A t  eve ry  mee t ing  o f
stockholders, the Chairman of the Board of
Directors, or, if a Chairman has not been
appointed or is absent, the President, or, if the
President is absent, a chairman of the meeting
chosen by a  major i ty  in  in teres t  of  the
stockholders entitled to vote, present in person
or by proxy, shall  act  as chairman. The
Secretary, or, in his absence, an Assistant
Secretary directed to do so by the President,
shall act as secretary of the meeting.

            (b)        The Board of Directors of the
Corporation shall be entitled to make such
rules or regulations for the conduct of meetings
of stockholders as it shall deem necessary,
appropriate or convenient. Subject to such
rules and regulations of the Board of Directors,
if any, the chairman of the meeting shall have
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the right and authority to prescribe such rules,
regulations and procedures and to do all such
acts as, in the judgment of such chairman, are
necessary, appropriate or convenient for the
proper conduct of the meeting, including,
without limitation, establishing an agenda or
order of business for the meeting, rules and
procedures for maintaining order at  the
meeting and the safety of those present,
limitations on participation in such meeting to
stockholders of record of the Corporation and
their duly authorized and constituted proxies
and such other persons as the chairman shall
permit, restrictions on entry to the meeting
after the time fixed for the commencement
thereof, limitations on the time allotted to
questions or comments by participants and
regulation of the opening and closing of the
polls for balloting on matters which are to be
voted on by ballot. Unless and to the extent
determined by the Board of Directors or the
cha i rman  o f  the  mee t ing ,  mee t ings  o f
stockholders shall not be required to be held in
accordance with rules of parl iamentary
procedure.

ARTICLE IV

DIRECTORS

S e c t i o n  1 5 .  N u m b e r  a n d
Qualification. The authorized number of
directors of the Corporation shall be not less
than one (1) nor more than fifteen (15) as fixed
from time to time by resolution of the Board of
Directors; provided that no decrease in the
number of directors shall shorten the term of
any incumbent directors. Directors need not be
stockholders unless so required by the Articles
of Incorporation. If for any cause, the directors
shall not have been elected at an annual
meeting, they may be elected as soon thereafter
as convenient at a special meeting of the
stockholders called for that purpose in the
manner provided in these Bylaws.

   Section 16. Powers.

            (a)        The powers of the Corporation
shall be exercised, its business conducted and
its  property control led by the Board of
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Directors, except as may be otherwise provided
by statute or by the Articles of Incorporation.

            (b)        Notwithstanding the forgoing,
for so long as the Corporation is listed on a
Canadian Stock Exchange, any rights of the
Board of Directors under Nevada law to take
a c t i o n  t o  p r o t e c t  t h e  i n t e r e s t s  o f  t h e
Corporation and its stockholders by granting or
denying any rights, privileges, power or
authorities of the Corporation�s stockholders
shal l  not  be  exerc ised  by the  Board  of
Directors.

4
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Section 17.  Vacancies.  Unless
o the rwi se  p rov ided  in  t he  Ar t i c l e s  o f
Incorporation, any vacancies on the Board of
Directors resulting from death, resignation,
disqualification, removal or other causes and
any newly created directorships resulting from
any increase in the number of directors, shall
unless the Board of Directors determines by
resolution that any such vacancies or newly
created directorships shal l  be f i l led by
stockholder  vote ,  be  f i l led only by the
affirmative vote of a majority of the directors
then in office, even though less than a quorum
of the Board of Directors. Any director elected
in accordance with the preceding sentence
shall hold office for the remainder of the full
term of the director for which the vacancy was
created or occurred and until such director's
successor  sha l l  have  been  e lec ted  and
qualified. A vacancy in the Board of Directors
shall be deemed to exist under this Bylaw in
the case of the death, removal or resignation of
any director.

Section 18. Resignation. Any director
may resign at any time by delivering his
written resignation to the Secretary, such
resignation to specify whether it will be
effective at a particular time, upon receipt by
the Secretary or at the pleasure of the Board of
Directors. If no such specification is made, it
shall be deemed effective at the pleasure of the
Board of  Directors .  When one or  more
directors shall resign from the Board of
Directors, 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
t a k e  e f f e c t  w h e n  s u c h  r e s i g n a t i o n  o r
resignations shall become effective, and each
director so chosen shall hold office for the
unexpired portion of the term of the director
whose place shall be vacated and until his
successor shall have been duly elected and
qualified.

Section 19. Removal. Subject to the
Articles of Incorporation, any director may be
removed by the affirmative vote of the holders
of  not  less  than two-thirds  (2/3)  of  the
outstanding shares of the Corporation then
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entitled to vote, with or without cause.

 Section 20. Meetings.

            (a)        Annual Meetings. The annual
meeting of the Board of Directors shall be held
immediately after the annual meeting of
stockholders and at the place where such
meeting is held. No notice of an annual
meeting of the Board of Directors shall be
necessary and such meeting shall be held for
the purpose of electing officers and transacting
such other business as may lawfully come
before it.

            (b)        Regular Meetings. Except as
hereinafter otherwise provided, regular
meetings of the Board of Directors shall be
held in the office of the Corporation required
to be maintained pursuant to Section 2 hereof.
Unless otherwise restricted by the Articles of
Incorporation, regular meetings of the Board of
Directors may also be held at any place within
or without the State of Nevada which has been
designated by resolution of the Board of
Directors or the written consent of all directors.

            (c)        Special Meetings. Unless
otherwise  res t r ic ted  by the  Art ic les  of
Incorporation, special meetings of the Board of
Directors may be held at any time and place
wi th in  or  wi thout  the  S ta te  of  Nevada
whenever called by the Chairman of the Board,
the President or any two of the directors.

            (d)        Telephone Meetings. Any
member of the Board of Directors, or of any
committee thereof,  may participate in a
meeting by means of conference telephone or
similar communications equipment by means
of which all persons participating in the
meeting can hear each other, and participation
in a meeting by such means shall constitute
presence in person at such meeting.

            (e)        Notice of Meetings. Notice of
the time and place of all special meetings of
the Board of Directors shall be orally or in
writing, by telephone, facsimile or e-mail,
dur ing  normal  bus iness  hours ,  a t  leas t
twenty-four (24) hours before the date and time
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of the meeting, or sent in writing to each
director by first class mail, charges prepaid, at
least three (3) days before the date of the
meeting. Notice of any meeting may be waived
in writing at any time before or after the
meeting and will be waived by any director by
attendance thereat, except when the director
attends the meeting for the 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.

            (f)         Waiver of Notice.  The
transaction of all business at any meeting of
the Board of Directors, or any committee
thereof, however called or noticed, or wherever
held, shall be as valid as though had at a
meeting duly held after regular call and notice,
if a quorum be present and if, either before or
after the meeting, each of the directors not
present shall sign a written waiver of notice.
All such waivers shall  be filed with the
corporate records or made a part of the minutes
of the meeting.

5
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    Section 21. Quorum and Voting.

            (a)         Unless the Art icles  of
Incorporation requires a greater number and
except  with  respect  to  indemnif icat ion
questions arising under Section 43 hereof, for
which a quorum shall be one-third of the exact
number of directors fixed from time to time in
accordance with the Articles of Incorporation,
a quorum of the Board of Directors shall
consist of a majority of the exact number of
directors fixed from time to time by the Board
of Directors in accordance with the Articles of
Incorporation provided, however, at any
meeting whether a quorum be present or
otherwise, a majority of the directors present
may adjourn from time to time until the time
fixed for the next regular meeting of the Board
of Directors, without notice other than by
announcement at the meeting.

            (b)        At each meeting of the Board
of Directors at which a quorum is present, all
questions and business shall be determined by
the affirmative vote of a majority of the
directors present, unless a different vote be
required by law, the Articles of Incorporation
or these Bylaws. In case of an equality of
votes, the chairman of the meeting shall have a
casting vote.

Section 22. Action Without Meeting.
Unless otherwise restricted by the Articles of
Incorporation or these Bylaws, any action
required or permitted to be taken at any
meeting of the Board of Directors or of any
committee thereof may be taken without a
meeting, if  all  members of the Board of
Directors or committee, as the case may be,
consent thereto in writing, and such writing or
wr i t ings  a re  f i l ed  wi th  the  minu tes  o f
proceedings of the Board of Directors or
committee.

Section 23. Fees and Compensation.
D i r e c t o r s  s h a l l  b e  e n t i t l e d  t o  s u c h
compensation for their services as may be
approved by the Board of Directors, including,
if so approved, by resolution of the Board of
Directors ,  a  f ixed sum and expenses of
attendance, if any, for attendance at each
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regular or special meeting of the Board of
Directors and at any meeting of a committee of
the Board of  Directors .  Nothing herein
contained shall be construed to preclude any
director from serving the Corporation in any
other capacity as an officer, agent, employee,
or otherwise and receiving compensation
therefor.

    Section 24. Committees.

            (a)        Executive Committee. The
Board of Directors may by resolution passed
by a majority of the whole Board of Directors
appoint an Executive Committee to consist of
one (1) or more members of the Board of
Directors. The Executive Committee, to the
extent permitted by law and provided in the
resolution of the Board of Directors shall have
and may exercise all the powers and authority
of the Board of Directors in the management of
the business and affairs of the Corporation,
including without limitation the power or
authority to declare a dividend, to authorize the
issuance of stock and to adopt a certificate of
ownership and merger, and may authorize the
seal of the Corporation to be affixed to all
papers which may require it; but no such
committee shall have the power or authority in
re fe rence  to  amending  the  Ar t i c les  o f
Incorporation (except that a committee may, to
the extent authorized in the resolution or
resolutions providing for the issuance of shares
of stock adopted by the Board of Directors fix
the designations and any of the preferences or
rights of such shares relating to dividends,
redemption, dissolution, any distribution of
assets of the Corporation or the conversion
into, or the exchange of such shares for, shares
of any other class or classes or any other series
of the same or any other class or classes of
stock of the Corporation or fix the number of
shares of any series of stock or authorize the
increase or decrease of the shares of any
series), adopting an agreement of merger or
c o n s o l i d a t i o n ,  r e c o m m e n d i n g  t o  t h e
stockholders the sale, lease or exchange of all
or substantially all  of the Corporation's
property and assets, recommending to the
stockholders a dissolution of the Corporation
or a revocation of a dissolution, or amending
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the bylaws of the Corporation.

            (b)        Other Committees. The Board
of Directors may, by resolution passed by a
majority of the whole Board of Directors, from
time to time appoint such other committees as
m a y  b e  p e r m i t t e d  b y  l a w .  S u c h  o t h e r
commit tees  appointed  by  the  Board  of
Directors shall consist of one (1) or more
members of the Board of Directors and shall
have such powers and perform such duties as
may be prescr ibed by the resolut ion or
resolutions creating such committees, but in no
event shall such committee have the powers
denied to the Executive Committee in these
Bylaws.

            (c)        Term. Each member of a
committee of the Board of Directors shall serve
a term on the committee coexistent with such
member's term on the Board of Directors. The
Board of Directors, subject to the provisions of
subsections (a) or (b) of this Bylaw may at any
time increase or decrease the number of
members of a committee or terminate the
existence of a committee. The membership of a
committee member shall terminate on the date
of his death or voluntary resignation from the
committee or from the Board of Directors. The
Board of Directors may at any time for any
reason remove any individual committee
member and the Board of Directors may fill
any committee vacancy created by death,
resignation, removal or increase in the number
of members of the committee. The Board of
Directors may designate one or more directors
as alternate members of any committee, who
may replace any absent or disqualified member
at any meeting of the committee, and, in
addition, in the absence or disqualification of
any member of a committee, the member or
members thereof present at any meeting and
not disqualified from voting, whether or not he
or they constitute a quorum, may unanimously
appoint another member of the Board of
Directors to act at the meeting in the place of
any such absent or disqualified member.

6
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            (d)        Meetings. Unless the Board of
Directors shall otherwise provide, regular
meetings of the Executive Committee or any
other committee appointed pursuant to this
Section 24 shall be held at such times and
places as are determined by the Board of
Directors, or by any such committee, and when
notice thereof has been given to each member
of such committee, no further notice of such
regular meetings need be given thereafter.
Special meetings of any such committee may
b e  h e l d  a t  a n y  p l a c e  w h i c h  h a s  b e e n
de te rmined  f rom t ime  to  t ime  by  such
committee, and may be called by any director
who is a member of such committee, upon
wri t ten  not ice  to  the  members  of  such
committee of the time and place of such
special meeting given in the manner provided
for the giving of written notice to members of
the Board of Directors of the time and place of
special meetings of the Board of Directors.
No t i ce  o f  any  spec i a l  mee t ing  o f  any
committee may be waived in writing at any
time before or after the meeting and will be
waived by any director by attendance thereat,
except when the director attends such special
meeting for the express purpose of objecting,
at  the  beginning of  the meet ing,  to  the
transaction of any business because the
meeting is not lawfully called or convened. A
majority of the authorized number of members
of any such committee shall constitute a
quorum for the transaction of business, and the
act of a majority of those present at any
meeting at which a quorum is present shall be
the act of such committee.

Section 25. Organization. At every
meeting of the directors, the Chairman of the
Board of Directors, or, if a Chairman has not
been appointed or is absent, the President, or if
the President is absent, the most senior Vice
President, or, in the absence of any such
officer, a chairman of the meeting chosen by a
majority of the directors present, shall preside
over the meeting. The Secretary, or in his
absence, an Assistant Secretary directed to do
so by the President, shall act as secretary of the
meeting.

ARTICLE V
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OFFICERS

Section 26. Officers Designated. The
officers of the Corporation shall include, if and
when designated by the Board of Directors, the
Chairman of the Board of Directors, the Chief
Executive Officer, the President, one or more
Vice Presidents, the Secretary, the Chief
Financial Officer, the Treasurer, the Controller,
all of whom shall be elected at the annual
organizat ional  meeting of  the Board of
Directors. The Board of Directors may also
appoint one or more Assistant Secretaries,
Assistant Treasurers, Assistant Controllers and
such other officers and agents with such
powers and duties as it shall deem necessary.
The Board of Directors may assign such
additional titles to one or more of the officers
as it shall deem appropriate. Any one person
may hold any number  of  off ices  of  the
Corporation at any one time unless specifically
prohibited therefrom by law. The salaries and
other compensation of the officers of the
Corporation shall be fixed by or in the manner
designated by the Board of Directors.

 Section 27. Tenure and Duties of
Officers.

            (a)        General. All officers shall hold
office at the pleasure of the Board of Directors
and until their successors shall have been duly
elected and qualified, unless sooner removed.
Any officer elected or appointed by the Board
of Directors may be removed at any time by
the Board of Directors. If the office of any
officer becomes vacant for any reason, the
vacancy may be  f i l led  by the  Board of
Directors.

            (b)        Duties of Chairman of the
Board of Directors. The Chairman of the
Board of Directors, when present, shall preside
at all meetings of the stockholders and the
Board of Directors. The Chairman of the Board
of Directors  shal l  perform other  dut ies
commonlthe  Chairman of  the  Board of
Directors  shal l  a lso  serve  as  the  Chief
Executive Officer of the Corporation and shall
have the powers and duties prescribed in
paragraph (c) of this Section 27. y incident to
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his office and shall also perform such other
duties and have such other powers as the Board
of Directors shall designate from time to time.
If there is no President, then

7
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            (c)        Duties of President. The
President shall preside at all meetings of the
stockholders and at all meetings of the Board
of Directors, unless the Chairman of the Board
of Directors has been appointed and is present.
Unless some other officer has been elected
Chief Executive Officer of the Corporation, the
President shall be the chief executive officer of
the Corporation and shall, subject to the
control of the Board of Directors, have general
supervision, direction and control of the
business and officers of the Corporation. The
President shall perform other duties commonly
incident to his office and shall also perform
such other duties and have such other powers
as the Board of Directors shall designate from
time to time.

            (d)        Duties of Vice Presidents. The
Vice Presidents may assume and perform the
duties of the President in the absence or
disability of the President or whenever the
off ice of  President  is  vacant .  The Vice
Pres iden t s  sha l l  pe r fo rm o the r  du t i e s
commonly incident to their office and shall
also perform such other duties and have such
other powers as the Board of Directors or the
President shall designate from time to time.

            (e)        Duties of Secretary. The
Secretary shall attend all meetings of the
stockholders and of the Board of Directors and
shall record all acts and proceedings thereof in
the minute book of the Corporation. The
Secretary shall give notice in conformity with
t h e s e  B y l a w s  o f  a l l  m e e t i n g s  o f  t h e
stockholders and of all meetings of the Board
of Directors and any committee thereof
requiring notice. The Secretary shall perform
all other duties given him in these Bylaws and
other duties commonly incident to his office
and shall also perform such other duties and
have such other powers as the Board of
Directors shall designate from time to time.
The President may direct  any Assistant
Secretary to assume and perform the duties of
the Secretary in the absence or disability of the
Secretary, and each Assistant Secretary shall
perform other duties commonly incident to his
office and shall also perform such other duties
and have such other powers as the Board of
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Directors or the President shall designate from
time to time.

            (f)        Duties of Chief Financial
Officer. The Chief Financial Officer shall keep
or cause to be kept the books of account of the
Corporation in a thorough and proper manner
and shall render statements of the financial
affairs of the Corporation in such form and as
often as required by the Board of Directors or
the President. The Chief Financial Officer,
subject to the order of the Board of Directors,
shal l  have the custody of  al l  funds and
securities of the Corporation. The Chief
Financial Officer shall perform other duties
commonly incident to his office and shall also
perform such other duties and have such other
powers as the Board of Directors or the
President shall designate from time to time.
The President may direct the Treasurer or any
Assistant Treasurer, or the Controller or any
Assistant Controller to assume and perform the
duties of the Chief Financial Officer in the
absence or disability of the Chief Financial
Officer, and each Treasurer and Assistant
Treasurer and each Controller and Assistant
Con t ro l l e r  sha l l  pe r fo rm o the r  du t i e s
commonly incident to his office and shall also
perform such other duties and have such other
powers as the Board of Directors or the
President shall designate from time to time.

Section 28. Delegation of Authority.
The Board of Directors may from time to time
delegate the powers or duties of any officer to
any other officer or agent, notwithstanding any
provision hereof.

Section 29. Resignations. Any officer
may resign at any time by giving written notice
to the Board of Directors or to the President or
to the Secretary. Any such resignation shall be
effective when received by the person or
persons to whom such notice is given, unless a
later time is specified therein, in which event
the resignation shall become effective at such
later time. Unless otherwise specified in such
notice, the acceptance of any such resignation
shall not be necessary to make it effective. Any
resignation shall be without prejudice to the
rights, if any, of the Corporation under any
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contract with the resigning officer.

Section 30. Removal. Any officer may
be removed from office at any time, either with
or without cause, by the affirmative vote of a
majority of the directors in office at the time,
or by the unanimous written consent of the
directors in office at the time, or by any
committee or superior officers upon whom
such power  of  removal  may have been
conferred by the Board of Directors.

8
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ARTICLE VI

EXECUTION OF CORPORATE
INSTRUMENTS AND VOTING OF

SECURITIES OWNED BY THE
CORPORATION

Section 31. Execution of Corporate
Instrument. The Board of Directors may, in
its discretion, determine the method and
designate the signatory officer or officers, or
other person or persons, to execute on behalf of
the Corporation any corporate instrument or
document ,  o r  to  s ign  on  beha l f  o f  the
Corporation the corporate name without
limitation, or to enter into contracts on behalf
of the Corporation, except where otherwise
provided by law or these Bylaws, and such
execution or signature shall be binding upon
the Corporation.

            Unless  o therwise  spec i f ica l ly
determined by the Board of Directors or
otherwise required by law, promissory notes,
deeds of trust, mortgages and other evidences
of indebtedness of the Corporation, and other
corporate instruments or documents requiring
the corporate seal, and certificates of shares of
stock owned by the Corporation, shall be
executed, signed or endorsed by the Chairman
of the Board of Directors, or the President or
any Vice President, and by the Secretary or
Treasurer or any Assistant Secretary or
Assistant Treasurer. All other instruments and
documents requiring the corporate signature,
but not requiring the corporate seal, may be
executed as aforesaid or in such other manner
as may be directed by the Board of Directors.

            All checks and drafts drawn on banks
or other depositaries on funds to the credit of
the Corporation or in special accounts of the
Corporation shall be signed by such person or
persons as the Board of Directors shall
authorize so to do.

            Unless authorized or ratified by the
Board of Directors or within the agency power
of an officer, no officer, agent or employee
shall have any power or authority to bind the
Corporation by any contract or engagement or
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to pledge its credit or to render it liable for any
purpose or for any amount.

Section 32. Voting of Securities
Owned by the Corporation. All stock and
other securities of other corporations owned or
held by the Corporation for itself, or for other
parties in any capacity, shall be voted, and all
proxies with respect thereto shall be executed,
by the person authorized so to do by resolution
of the Board of Directors, or, in the absence of
such authorization, by the Chairman of the
Board of Directors, the Chief Executive
Officer, the President, or any Vice President.

ARTICLE VII

SHARES OF STOCK

Section 33. Form and Execution of
Certificates. Certificates for the shares of
stock of the Corporation shall be in such form
a s  i s  c o n s i s t e n t  w i t h  t h e  A r t i c l e s  o f
Incorporation and applicable law. Every holder
of stock in the Corporation shall be entitled to
have a certificate signed by or in the name of
the Corporation by the Chairman of the Board
of Directors, or the President or any Vice
President and by the Treasurer or Assistant
Treasurer  or  the Secretary or  Assistant
Secretary, certifying the number of shares
owned by him in the Corporation. Any or all of
the signatures on the certificate may be
facsimiles. In case any officer, transfer agent,
or registrar who has signed or whose facsimile
signature has been placed upon a certificate
shall have ceased to be such officer, transfer
agent, or registrar before such certificate is
issued, it may be issued with the same effect as
if he were such officer, transfer agent, or
registrar at the date of issue. Each certificate
shall state upon the face or back thereof, in full
or in summary, all of the powers, designations,
preferences, and rights, and the limitations or
restrictions of the shares authorized to be
issued or shall, except as otherwise required by
law, set forth on the face or back a statement
that the Corporation will furnish without
charge to each stockholder who so requests the
powers, designations, preferences and relative,
participating, optional, or other special rights
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of each class of stock or series thereof and the
qualifications, limitations or restrictions of
such preferences and/or rights. Within a
reasonable time after the issuance or transfer of
uncertificated stock, the Corporation shall send
to the registered owner thereof a written notice
containing the information required to be set
forth or stated on certificates pursuant to this
section or otherwise required by law or with
respect to this section a statement that the
Corporation will furnish without charge to
each stockholder who so requests the powers,
des ignat ions ,  preferences  and re la t ive
participating, optional or other special rights of
each class of stock or series thereof and the
qualifications, limitations or restrictions of
such preferences and/or rights. Except as
otherwise expressly provided by law, the rights
and obligations of the holders of certificates
representing stock of the same class and series
shall be identical.

9
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Section 34. Lost Certificates. A new
certificate or certificates shall be issued in
place  of  any cer t i f ica te  or  cer t i f ica tes
theretofore issued by the Corporation alleged
to have been lost, stolen, or destroyed, upon
the making of an affidavit of that fact by the
person claiming the certificate of stock to be
lost, stolen, or destroyed. The Corporation may
require,  as a condition precedent to the
issuance of a new certificate or certificates, the
owner of such lost,  stolen, or destroyed
cer t i f ica te  or  cer t i f ica tes ,  o r  h i s  lega l
representative, to advertise the same in such
manner as it  shall require or to give the
Corporation a surety bond in such form and
amount as it may direct as indemnity against
any claim that may be made against the
Corporation with respect to the certificate
alleged to have been lost, stolen, or destroyed.

 Section 35. Issuance of Shares.

            (a)        The Board of Directors may
from time to time issue any of the authorized
shares of stock of the Corporation at such
times and for such consideration as the Board
of Directors may determine, provided that, for
as long as the Corporation is listed on a
Canadian stock exchange, and for a period of
90 days thereafter, the Board of Directors may
n o t  a u t h o r i z e  s h a r e s  t o  b e  i s s u e d  f o r
promissory notes or future services to be
performed.

            (b)        Subject to Section 35(a), when
the Corporation receives the consideration for
which the Board of Directors authorized the
issuance of shares, such shares shall be fully
paid and non-assessable and the stockholders
of such shares shall  not be l iable to the
Corporation or its creditors in respect thereof.

            (c)        For so long as the Corporation
is listed on a Canadian Stock Exchange, and
for  a  per iod  of  90  days  thereaf te r ,  the
Corporation shall not issue and the Board of
Directors shall not authorize the issuance of
any share for consideration that is less in value
than the fair equivalent of the money that the
Corporation would have received if the share
had been issued for money. In determining
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whether any property, benefit or services are
the fair equivalent of any money consideration,
the members of the Board of Directors may
take into account reasonable charges and
expenses of organization and reorganization
and payments for properties, benefits or
services already received or performed that are
reasonably likely to benefit the Corporation.

            (d)        Members of the Board of
Directors  who vote  for  or  consent  to  a
resolution authorizing the issuance of a share
for consideration other than money during the
period specified in Section 35(c) are liable to
the Corporation to make good any amount by
which the consideration received is less than
the fair equivalent of the money that the
Corporation would have received if the share
had been issued for money on the date of such
resolution. Notwithstanding the forgoing, a
member of the Board of Directors that proves
that he did not know and could not reasonably
have known that the share was issued for
consideration less than the fair equivalent of
the money that the Corporation would have
received if the share had been issued for
money is not liable under this Section 35(d).
An action to enforce liability imposed by this
Section 35(d) may not be commenced after two
y e a r s  f r o m  t h e  d a t e  o f  t h e  r e s o l u t i o n
authorizing the particular share issuance.

     Section 36. Transfers.

            (a)        Transfers of record of shares of
stock of the Corporation shall be made only
upon its books by the holders thereof, in person
or by attorney duly authorized, and upon the
surrender of a properly endorsed certificate or
certificates for a like number of shares.

            (b)        The Corporation shall have
power to enter into and perform any agreement
with any number of stockholders of any one or
more classes of stock of the Corporation to
restrict the transfer of shares of stock of the
Corporation of any one or more classes owned
by such stockholders in any manner not
prohibited by the Nevada Revised Statutes.

 Section 37. Fixing Record Dates.
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            (a)        In order that the Corporation
may determine the stockholders entitled to
no t ice  o f  o r  to  vo te  a t  any  mee t ing  of
stockholders or any adjournment thereof, the
Board of Directors may fix, in advance, a
record date, which record date shall not
precede the date upon which the resolution
fixing the record date is adopted by the Board
of Directors, and which record date shall not be
more than sixty (60) nor less than ten (10) days
before the date of such meeting. If no record
date is fixed 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 at the close of business
on the day next preceding the day on which
notice is given, or if notice is waived, at the
close of business on the day next preceding the
d a y  o n  w h i c h  t h e  m e e t i n g  i s  h e l d .  A
determination of stockholders of record
entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of
the meeting; provided, however, that the Board
of Directors may fix a new record date for the
adjourned meeting.

10
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            (b)        In order that the Corporation
may determine the stockholders entitled to
receive payment of any dividend or other
distribution or allotment of any rights or the
stockholders entitled to exercise any rights in
respect of any change, conversion or exchange
of stock, or for the purpose of any other lawful
action, the Board of Directors may fix, in
advance, a record date, which record date shall
not precede the date upon which the resolution
fixing the record date is adopted, and which
record date shall be not more than sixty (60)
days prior to such action. If no record date is
f i l ed ,  the  record  da te  fo r  de te rmin ing
stockholders for any such purpose shall be at
the close of business on the day on which the
Board of Directors adopts the resolution
relating thereto.

Section 38. Registered Stockholders.
The Corporation shall be entitled to recognize
the exclusive right of a person registered on its
books as the owner of shares to receive
dividends, and to vote as such owner, and shall
not be bound to recognize any equitable or
other claim to or interest in such share or
shares on the part of any other person whether
or not it shall have express or other notice
thereof, except as otherwise provided by the
laws of Nevada.

ARTICLE VIII

OTHER SECURITIES OF THE
CORPORATION

Section 39. Execution of Other
Securities. All bonds, debentures and other
corporate securities of the Corporation, other
than stock certificates (covered in Section 33),
may be signed by the Chairman of the Board of
Directors, the President or any Vice President,
or such other person as may be authorized by
the Board of Directors, and the corporate seal
impressed thereon or a facsimile of such seal
imprinted thereon and attested by the signature
of the Secretary or an Assistant Secretary, or
the Chief Financial Officer or Treasurer or an
Assistant Treasurer; provided, however, that
where any such bond, debenture or other
corporate security shall be authenticated by the
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manual signature,  or where permissible
facsimile signature, of a trustee under an
indenture pursuant to which such bond,
debenture or other corporate security shall be
issued, the signatures of the persons signing
and attesting the corporate seal on such bond,
debenture or other corporate security may be
the imprinted facsimile of the signatures of
such persons. Interest coupons appertaining to
any such bond, debenture or other corporate
secur i ty ,  au thent ica ted  by  a  t rus tee  as
aforesaid, shall be signed by the Treasurer or
an Assistant Treasurer of the Corporation or
such other person as may be authorized by the
Board of Directors, or bear imprinted thereon
the facsimile signature of such person. In case
any officer who shall have signed or attested
any bond,  debenture or  other corporate
security, or whose facsimile signature shall
appear thereon or on any such interest coupon,
shall have ceased to be such officer before the
bond, debenture or other corporate security so
signed or attested shall have been delivered,
such bond, debenture or other corporate
security nevertheless may be adopted by the
Corporation and issued and delivered as
though the person who signed the same or
whose facsimile signature shall have been used
thereon had not ceased to be such officer of the
Corporation.

ARTICLE IX

DIVIDENDS

Section 40. Declaration of Dividends.
Dividends upon the capital  stock of the
Corporation, subject to the provisions of the
Articles of Incorporation, if any, may be
declared by the Board of Directors pursuant to
law a t  any  regular  or  spec ia l  meet ing .
Dividends may be paid in cash, in property, or
in shares of the capital stock, subject to the
provisions of the Articles of Incorporation.

Section 41. Dividend Reserve. 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 Board of Directors from time to time, in
their absolute discretion, think proper as a
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reserve or reserves to meet contingencies, or
for equalizing dividends, or for repairing or
maintaining any property of the Corporation,
or for such other purpose as the Board of
Directors shall think conducive to the interests
of the Corporation, and the Board of Directors
may modify or abolish any such reserve in the
manner in which it was created.
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ARTICLE X

FISCAL YEAR

Section 42. Fiscal Year. The fiscal
year of the Corporation shall be fixed by
resolution of the Board of Directors.

ARTICLE XI

INDEMNIFICATION

Section 43. Indemnification of
Directors ,  Executive  Off icers ,  Other
Officers, Employees and Other Agents.

            (a)        Directors and Officers. The
Corporation shall indemnify its directors and
officers to the fullest extent not prohibited by
the Nevada Revised Statutes provided that,
except where such indemnification is required
pursuant to the provisions of the Nevada
Revised Statutes, the Corporation shall not be
required to indemnify any director or officer in
connection with any proceeding (or part
thereof) initiated by such person unless the
person: (i) acted honestly and in good faith
with a  view to the best  interests  of  the
Corporation, or, as the case may be, to the best
interests of the other entity for which the
individual acted as a director or officer or in a
similar capacity at the Corporation�s request;
a n d  ( i i )  i n  t h e  c a s e  o f  a  c r i m i n a l  o r
administrative action or proceeding that is
enforced by a monetary penalty, the person had
reasonable grounds for believing that the
person�s conduct was lawful.

            (b)        Employees and Other Agents.
T h e  C o r p o r a t i o n  s h a l l  h a v e  p o w e r  t o
indemnify its employees and other agents as
set forth in the Nevada Revised Statutes.

            (c)        Expense. The Corporation shall
advance to any person who was or is a party or
is  threatened to be made a party to any
threatened, pending or completed action, suit
or  proceeding,  whether  civi l ,  cr iminal ,
administrative or investigative, by reason of
the fact that he is or was a director or officer,
of the Corporation, or is or was serving at the
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request of the Corporation as a director or
executive officer of another corporation,
partnership, joint venture, trust or other
enterprise, prior to the final disposition of the
proceeding, promptly following request
therefor, all expenses incurred by any director
or officer in connection with such proceeding
upon receipt of an undertaking by or on behalf
of such person to repay said amounts if it
should be determined ultimately that such
person is not entitled to be indemnified under
this Bylaw or otherwise.

            Notwithstanding the foregoing, unless
otherwise determined pursuant to paragraph (e)
of this Bylaw, no advance shall be made by the
Corporation to an officer of the Corporation
(except by reason of the fact that such officer is
or was a director of the Corporation in which
event this paragraph shall not apply) in any
action, suit or proceeding, whether civil,
criminal, administrative or investigative, if a
determination is reasonably and promptly
made (i)  by the Board of Directors by a
majority vote of a quorum consisting of
d i r ec to r s  who  were  no t  pa r t i e s  t o  t he
proceeding, or (ii) if such quorum is not
obtainable, or, even if obtainable, a quorum of
d i s i n t e r e s t e d  d i r e c t o r s  s o  d i r e c t s ,  b y
independent legal counsel in a written opinion,
that the facts known to the decision-making
party at the time such determination is made
demonstrate clearly and convincingly that such
person acted in bad faith or in a manner that
such person did not believe to be in or not
o p p o s e d  t o  t h e  b e s t  i n t e r e s t s  o f  t h e
Corporation.

            (d)        Enforcement. Without the
necessity of entering into an express contract,
all rights to indemnification and advances to
directors and officers under this Bylaw shall be
deemed to be contractual  r ights  and be
effective to the same extent and as if provided
for in a contract between the Corporation and
t h e  d i r e c t o r  o r  o f f i c e r .  A n y  r i g h t  t o
indemnification or advances granted by this
Bylaw to  a  d i rec tor  or  of f icer  shal l  be
enforceable by or on behalf of the person
holding such right in any court of competent
jurisdiction if (i) the claim for indemnification
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or advances is denied, in whole or in part, or
(ii) no disposition of such claim is made within
ninety (90) days of request therefor. The
claimant in such enforcement action,  if
successful in whole or in part, shall be entitled
to be paid also the expense of prosecuting his
claim. In connection with any claim for
indemnification, the Corporation shall be
entitled to raise as a defense to any such action
that the claimant has not met the standard of
conduct that make it permissible under the
Nevada Revised Statutes for the Corporation to
indemnify the c la imant  for  the  amount
claimed. In connection with any claim by an
officer of the Corporation (except in any
action, suit or proceeding, whether civil,
criminal, administrative or investigative, by
reason of the fact that such officer is or was a
director of the Corporation) for advances, the
Corporation shall be entitled to raise a defense
as to any such action clear and convincing
evidence that such person acted in bad faith or
in a manner that such person did not believe to
be in or not opposed in the best interests of the
Corporation, or with respect to any criminal
action or proceeding that such person acted
without reasonable cause to believe that his
conduct was lawful. Neither the failure of the
Corporation (including its Board of Directors,
independent legal counsel or its stockholders)
to have made a determination prior to the
c o m m e n c e m e n t  o f  s u c h  a c t i o n  t h a t
indemnification of the claimant is proper in the
c i rcumstances  because  he  has  met  the
applicable standard of conduct set forth in the
Nevada Revised Statutes,  nor an actual
determination by the Corporation (including its
Board of Directors, independent legal counsel
or its stockholders) that the claimant has not
met such applicable standard of conduct, shall
be  a  de fense  to  t he  ac t ion  o r  c r ea t e  a
presumption that claimant has not met the
applicable standard of conduct. In any suit
brought by a director or officer to enforce a
right to indemnification or to an advancement
of expenses hereunder, the burden of proving
that the director or officer is not entitled to be
indemnified, or to such advancement of
expenses, under this Article XI or otherwise
shall be on the Corporation.
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            (b)        Non-Exclusivity of Rights.
The rights conferred on any person by this
Bylaw shall not be exclusive of any other right
which such person may have or hereafter
acquire under any statute, provision of the
Articles of Incorporation, Bylaws, agreement,
vote of stockholders or disinterested directors
or otherwise, both as to action in his official
capacity and as to action in another capacity
while holding office. The Corporation is
specifically authorized to enter into individual
contracts with any or all of its directors,
officers, employees or agents respecting
indemnification and advances, to the fullest
extent not prohibited by the Nevada Revised
Statutes.

            (c)        Survival of Rights. The rights
conferred on any person by this Bylaw shall
continue as to a person who has ceased to be a
director, officer, employee or other agent and
shall inure to the benefit of the heirs, executors
and administrators of such a person.

            (d)        Insurance. To the fullest extent
permitted by the Nevada Revised Statutes, the
Corporation, upon approval by the Board of
Directors, may purchase insurance on behalf of
any person required or  permit ted to  be
indemnified pursuant to this Bylaw.

            (e)         Amendments. Any repeal or
modification of this Bylaw shall only be
prospective and shall not affect the rights under
this Bylaw in effect at the time of the alleged
occurrence of any action or omission to act that
is the cause of any proceeding against any
agent of the Corporation.

            (f)        Saving Clause. If this Bylaw or
any portion hereof shall be invalidated on any
ground by any court of competent jurisdiction,
then the Corporation shall  nevertheless
indemnify each director and officer to the full
extent not prohibited by any applicable portion
of  th is  Bylaw tha t  sha l l  not  have  been
invalidated, or by any other applicable law.

            (g)        Certain Definitions. For the
purposes  of  th i s  Bylaw,  the  fo l lowing
definitions shall apply:
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            (i)        The term "proceeding" shall be
broadly construed and shall include, without
limitation, the investigation, preparation,
prosecution, defense, settlement, arbitration
and appeal of, and the giving of testimony in,
any threatened, pending or completed action,
suit or proceeding, whether civil, criminal,
administrative or investigative.

            (ii)        The term "expenses" shall be
broadly construed and shall include, without
limitation, court costs, attorneys' fees, witness
fees, fines, amounts paid in settlement or
judgment and any other costs and expenses of
any nature or kind incurred in connection with
any proceeding.

            (iii)        The term the "corporation"
shall include, in addition to the resulting
Corporation, any constituent corporation
(including any constituent of a constituent)
absorbed in a consolidation or merger which, if
its separate existence had continued, would
have had power and authority to indemnify its
directors, officers, and employees or agents, so
that any person who is or was a director,
officer, employee or agent of such constituent
corporation, or is or was serving at the request
of such constituent corporation as a director,
o f f i ce r ,  employee  o r  agen t  o r  ano ther
corporation, partnership, joint venture, trust or
other enterprise, shall stand in the same
position under the provisions of this Bylaw
with respect to the resulting or surviving
corporation as he would have with respect to
such constituent corporation if its separate
existence had continued.

            (iv)        References to a "director,"
"executive officer," "officer," "employee," or
"agent" of the Corporation shall include,
without limitation, situations where such
person  i s  serv ing  a t  the  reques t  of  the
Corporation as, respectively, a director,
executive officer, officer, employee, trustee or
agent of another corporation, partnership, joint
venture, trust or other enterprise.
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            (v )         References  to  "o ther
enterprises" shall include employee benefit
plans; references to "fines" shall include any
excise taxes assessed on a person with respect
to an employee benefit plan; and references to
"serving at the request of the Corporation"
shall include any service as a director, officer,
employee or agent of the Corporation which
imposes duties on, or involves services by,
such director, officer, employee, or agent with
respect to an employee benefit  plan, i ts
participants, or beneficiaries; and a person who
acted in  good fai th  and in  a  manner  he
reasonably believed to be in the interest of the
participants and beneficiaries of an employee
benefit plan shall be deemed to have acted in a
manner "not opposed to the best interests of the
Corporation" as referred to in this Bylaw.

ARTICLE XII

NOTICES

 Section 44. Notices.

            (a)        Notice to Stockholders.
Whenever, under any provisions of these
Bylaws, notice is required to be given to any
stockholder, it shall be given in writing, timely
and duly deposited in the United States mail,
postage prepaid, and addressed to his last
known post office address as shown by the
stock record of the Corporation or its transfer
agent.

            (b)        Notice to Directors. Any
notice required to be given to any director may
be given by the method stated in subsection
(a), or by facsimile, telex or telegram, except
that such notice other than one which is
delivered personally shall be sent to such
address as such director shall have filed in
writing with the Secretary, or, in the absence of
such filing, to the last known post office
address of such director.

            (c)        Affidavit of Mailing. An
affidavit of mailing, executed by a duly
authorized and competent employee of the
Corporation or an agent of the Corporation or
its transfer agent appointed with respect to the
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class of stock affected, specifying the name
and address or the names and addresses of the
stockholder or stockholders, or director or
directors, to whom any such notice or notices
was or were given, and the time and method of
giving the same, shall in the absence of fraud,
be prima facie evidence of the facts therein
contained.

            (d)        Time Notices Deemed Given.
All notices given by mail, as above provided,
shall be deemed to have been given as at the
time of mailing, and all notices given by
facsimile, telex or telegram shall be deemed to
have been given as of  the sending t ime
recorded at time of transmission.

            (e)        Methods of Notice. It shall not
be necessary that the same method of giving
notice be employed in respect of all directors,
but one permissible method may be employed
in respect of any one or more, and any other
permissible method or methods may be
employed in respect of any other or others.

            (f)        Failure to Receive Notice. The
period or limitation of time within which any
stockholder may exercise any option or right,
or enjoy any privilege or benefit, or be required
to act, or within which any director may
exercise any power or right, or enjoy any
privilege, pursuant to any notice sent him in
the manner above provided, shall not be
affected or extended in any manner by the
failure of such stockholder or such director to
receive such notice.

            (g)        Notice to Person with Whom
Communication Is Unlawful. Whenever
notice is required to be given, under any
prov i s ion  o f  l aw o r  o f  the  Ar t i c l e s  o f
Incorporation or Bylaws of the Corporation, to
any person with whom communication is
unlawful, the giving of such notice to such
person shall not be required and there shall be
no duty to apply to any governmental authority
or agency for a license or permit to give such
notice to such person. Any action or meeting
which shall be taken or held without notice to
any such person with whom communication is
unlawful shall have the same force and effect
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as if such notice had been duly given. In the
event that the action taken by the Corporation
is such as to require the filing of a certificate
under any provision of the Nevada Revised
Statutes, the certificate shall state, if such is the
fact and if notice is required, that notice was
given to all persons entitled to receive notice
e x c e p t  s u c h  p e r s o n s  w i t h  w h o m
communication is unlawful.

            (h)        Notice to Person with
Undeliverable Address. Whenever notice is
required to be given, under any provision of
law or the Articles of Incorporation or Bylaws
of the Corporation, to any stockholder to
whom (i) notice of two consecutive annual
meetings, and all notices of meetings or of the
taking of action by written consent without a
meeting to such person during the period
be tween  such  two  consecu t ive  annua l
meetings, or (ii) all, and at least two, payments
(if sent by first class mail) of dividends or
interest on securities during a twelve-month
period, have been mailed addressed to such
person at his address as shown on the records
of the Corporation and have been returned
undeliverable, the giving of such notice to such
person shall not be required. Any action or
meeting which shall be taken or held without
notice to such person shall have the same force
and effect as if such notice had been duly
given. If any such person shall deliver to the
Corporation a written notice setting forth his
then current address, the requirement that
notice be given to such person shall  be
reinstated. In the event that the action taken by
the Corporation is such as to require the filing
of a certificate under any provision of the
Nevada Revised Statutes, the certificate need
not state that notice was not given to persons to
whom notice was not required to be given
pursuant to this paragraph.
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ARTICLE XIII

 MISCELLANEOUS

 Section 46. Amendments to Bylaws.

            (a)        The Directors shall have the
power to adopt, amend, or repeal these Bylaws.

            (b)        The Directors shall submit a
Bylaw, or the adoption, amendment or repeal
of a Bylaw, made under paragraph (a) to the
stockholders of the Corporation at the next
meeting of stockholders, and the stockholders
may, by means a resolution passed by a simple
majority of the votes of stockholders present in
pe r son  o r  by  p roxy  and  vo t ing  on  the
resolution at such meeting, confirm, reject or
amend the Bylaw, amendment or repeal.

            (c)        A Bylaw, or an amendment or a
repeal of a Bylaw, is effective from the date of
the resolution of the directors under paragraph
(a) until it is confirmed, confirmed as amended
or  r e j ec ted  by  the  s tockho lde r s  under
subsection (b) or until it ceases to be effective
under subsection (d) and, where the Bylaw is
confirmed or  confirmed as amended,  i t
continues in effect in the form in which it was
so confirmed.

            (d)        If a Bylaw, or an amendment or
a  repea l  o f  a  Bylaw i s  re jec ted  by  the
Corporation�s stockholders, or if the directors
do not submit a Bylaw, or amendment or a
repeal of a Bylaw to the stockholders as
required under subsection (b), the Bylaw or the
amendment or repeal of the Bylaw ceases to be
effective and no subsequent resolution of the
directors to adopt, amend or repeal a Bylaw
having substantially the same purpose or effect
is effective until it is confirmed or confirmed
as amended by the stockholders.

            (e)        Notwithstanding subsections
(a), (b), (c) and (d) above, any action required
to  be  t aken  by  the  s tockholders  under
subsection (b) above may be taken by the
wri t ten  consent  of  the  s tockholders  in
accordance with Section 13 of these Bylaws.
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 Section 47. Change in Number of
Authorized Shares .  Pursuant to section
78.207 of the Nevada Revised Statutes, the
Corporation may change the number of shares
of a class or series, if any, of its authorized
stock by increasing or decreasing the number
of authorized shares of the class or series and
correspondingly increasing or decreasing the
number of issued and outstanding shares of the
same class or series held by each stockholder
of record at the effective date and time of the
change by a resolution adopted by the Board of
Directors.

Declared as the Amended and Restated
Bylaws of Destiny Media Technologies Inc.
e f f e c t i v e  a s  o f  t h e  _ _ _ _ _  d a y  o f
______________, ___________.

Signature of
Director/Officer:

Name of
Director/Officer:

STEVE
VESTERGAARD

Title: CHIEF
EXECUTIVE
OFFICER
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SCHEDULE �B� � COLORADO REVISED
STATUTES

RIGHTS OF DISSENTING OWNERS

C.R.S.A. § 7-113-101
§ 7-113-101. Definitions

For purposes of this article:

(1) �Beneficial shareholder� means the beneficial
owner of shares held in a voting trust or by a
nominee as the record shareholder.

(2) �Corporation� means the issuer of the shares
held by a dissenter before the corporate action,
or the surviving or acquiring domestic or
foreign corporation, by merger or share
exchange of that issuer.

(3) �Dissenter� means a shareholder who is
entitled to dissent from corporate action under
section 7-113-102 and who exercises that right
at the time and in the manner required by part
2 of this article.

(4) �Fair value�, with respect to a dissenter's
sha res ,  means  the  va lue  o f  t he  sha res
immediately before the effective date of the
corporate action to which the dissenter objects,
excluding any appreciation or depreciation in
anticipation of the corporate action except to
the extent that exclusion would be inequitable.

(5) �Interest� means interest from the effective
date of the corporate action until the date of
payment, at the average rate currently paid by
the corporation on its principal bank loans or,
if none, at the legal rate as specified in section
5-12-101, C.R.S.

(6) �Record shareholder� means the person in
whose name shares are registered in the
records of a corporation or the beneficial
owner of shares that are registered in the name
of a nominee to the extent such owner is
r e c o g n i z e d  b y  t h e  c o r p o r a t i o n  a s  t h e
shareholder as provided in section 7-107-204.

(7)  �Shareholder� means  e i ther  a  record
shareholder or a beneficial shareholder.
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C.R.S.A. § 7-113-102
§ 7-113-102. Right to dissent

(1) A shareholder, whether or not entitled to
vote, is entitled to dissent and obtain payment
of the fair value of the shareholder's shares in
the event of any of the following corporate
actions:

(a) Consummation of a plan of merger to
which the corporation is a party if:

(I) Approval by the shareholders of that
corporation is required for the merger by
section 7-111-103 or 7-111-104 or by the
articles of incorporation; or

(II) The corporation is a subsidiary that is
merged with its parent corporation under
section 7-111-104;

(b) Consummation of a plan of share exchange
to which the corporation is a party as the
corporation whose shares will be acquired;

(c) Consummation of a sale, lease, exchange,
or other disposition of all, or substantially all,
of the property of the corporation for which a
shareholder vote is required under section
7-112-102(1);

(d) Consummation of a sale, lease, exchange,
or other disposition of all, or substantially all,
of the property of an entity controlled by the
corpora t ion  i f  the  shareho lders  o f  the
corporation were entitled to vote upon the
consent of the corporation to the disposition
pursuant to section 7-112-102(2);
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(e) Consummation of a conversion in which
the corporation is the converting entity as
provided in section 7-90-206(2);

(f) An amendment, conversion, or merger
described in section 7-101-504(3); and

(g) Consummation of a plan by which a public
benefit corporation terminates public benefit
corporation status by merger or conversion into
a corporation that has not elected public benefit
corporation status as provided in section
7-101-504(4) or by amendment of its articles
of incorporation.

(1.3) A shareholder is not entitled to dissent
and obtain payment, under subsection (1) of
this section, of the fair value of the shares of
any class or series of shares that either were
listed on a national securities exchange
regis tered under  the federal  �Securi t ies
Exchange Act of 1934�, as amended, or were
held of record by more than two thousand
shareholders, at the time of:

(a)  The record date f ixed under section
7-107-107 to determine the shareholders
entitled to receive notice of the shareholders'
meeting at which the corporate action is
submitted to a vote;

(b) The record date fixed under section
7-107-104 to determine shareholders entitled to
sign writings consenting to the corporate
action; or

(c) The effective date of the corporate action if
the corporate action is authorized other than by
a vote of shareholders.

(1.8) The limitation set forth in subsection
(1.3) of this section shall not apply if the
shareholder will receive for the shareholder's
shares, pursuant to the corporate action,
anything except:

(a) Shares of the corporation surviving the
consummation of the plan of merger or share
exchange;
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(b) Shares of any other corporation which, at
the effective date of the plan of merger or share
exchange, either will be listed on a national
securities exchange registered under the federal
�Securities Exchange Act of 1934�, as amended,
or will be held of record by more than two
thousand shareholders;

(c) Cash in lieu of fractional shares; or

(d)  Any  combina t ion  of  the  fo regoing
described shares or cash in lieu of fractional
shares.

(2) Deleted by Laws 1996, H.B.96-1285, § 30,
eff. June 1, 1996.

(2.5) A shareholder, whether or not entitled to
vote, is entitled to dissent and obtain payment
of the fair value of the shareholder's shares in
the event of a reverse split that reduces the
number of shares owned by the shareholder to
a fraction of a share or to scrip if the fractional
share or scrip so created is to be acquired for
cash or the scrip is to be voided under section
7-106-104.

(3) A shareholder is entitled to dissent and
obtain payment of  the fair  value of  the
shareholder 's shares in the event of any
corporate action to the extent provided by the
bylaws or a resolution of the board of directors.

(4) A shareholder entitled to dissent and obtain
payment for the shareholder's shares under this
article may not challenge the corporate action
creating such entitlement unless the action is
unlawful or fraudulent with respect to the
shareholder or the corporation.

C.R.S.A. § 7-113-103
§ 7-113-103. Dissent by nominees and

beneficial owners

(1) A record shareholder may assert dissenters'
rights as to fewer than all the shares registered
in the record shareholder's name only if the
record shareholder dissents with respect to all
shares beneficially owned by any one person
and causes the corporation to receive written
notice which states such dissent and the name,
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address, and federal taxpayer identification
number, if any, of each person on whose behalf
the record shareholder asserts dissenters' rights.
The rights of a record shareholder under this
subsection (1) are determined as if the shares
as to which the record shareholder dissents and
the other shares of the record shareholder were
r e g i s t e r e d  i n  t h e  n a m e s  o f  d i f f e r e n t
shareholders.
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(2) A beneficial shareholder may assert
dissenters' rights as to the shares held on the
beneficial shareholder's behalf only if:

(a) The beneficial shareholder causes the
corporation to receive the record shareholder's
written consent to the dissent not later than the
t ime the beneficial  shareholder  asser ts
dissenters' rights; and

(b) The beneficial shareholder dissents with
respect to all shares beneficially owned by the
beneficial shareholder.

(3) The corporation may require that, when a
record shareholder dissents with respect to the
shares held by any one or more beneficial
shareholders, each such beneficial shareholder
must  cert ify to the corporation that  the
benef ic i a l  sha reho lde r  and  the  r ecord
shareholder or record shareholders of all shares
o w n e d  b e n e f i c i a l l y  b y  t h e  b e n e f i c i a l
shareholder have asserted, or will timely assert,
dissenters' rights as to all such shares as to
which there is no limitation on the ability to
e x e r c i s e  d i s s e n t e r s '  r i g h t s .  A n y  s u c h
requirement shall be stated in the dissenters'
notice given pursuant to section 7-113-203.

C.R.S.A. § 7-113-201
§ 7-113-201. Notice of dissenters' rights

(1) If a proposed corporate action creating
dissenters' rights under section 7-113-102 is
submitted to a vote at a shareholders' meeting,
the notice of the meeting shall be given to all
shareholders, whether or not entitled to vote.
The notice shall state that shareholders are or
may be entitled to assert dissenters' rights
under this article and shall be accompanied by
a copy of this article and the materials, if any,
that, under articles 101 to 117 of this title, are
required to be given to shareholders entitled to
vote on the proposed action at the meeting.
Failure to give notice as provided by this
subsection (1) shall not affect any action taken
at the shareholders' meeting for which the
notice was to have been given,  but  any
shareholder who was entitled to dissent but
who was not given such notice shall not be
precluded from demanding payment for the
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shareholder's shares under this article by
reason of the shareholder's failure to comply
with the provisions of section 7-113-202(1).

(2) If a proposed corporate action creating
dissenters' rights under section 7-113-102 is
authorized without a meeting of shareholders
pursuant to section 7-107-104, any written or
oral solicitation of a shareholder to execute a
writing consenting to such action contemplated
in section 7-107-104 shall be accompanied or
preceded by a written notice stating that
shareholders are or may be entitled to assert
dissenters' rights under this article, by a copy
of this article, and by the materials, if any, that,
under articles 101 to 117 of this title, would
have been required to be given to shareholders
entitled to vote on the proposed action if the
proposed action were submitted to a vote at a
shareholders' meeting. Failure to give notice as
provided by this subsection (2) shall not affect
any action taken pursuant to section 7-107-104
for which the notice was to have been given,
but any shareholder who was entitled to dissent
but who was not given such notice shall not be
precluded from demanding payment for the
shareholder's shares under this article by
reason of the shareholder's failure to comply
with the provisions of section 7-113-202(2).

C.R.S.A. § 7-113-202
§ 7-113-202. Notice of intent to demand

payment

(1) If a proposed corporate action creating
dissenters' rights under section 7-113-102 is
submitted to a vote at a shareholders' meeting
and if notice of dissenters' rights has been
given to such shareholder in connection with
the action pursuant to section 7-113-201(1), a
shareholder who wishes to assert dissenters'
rights shall:

(a) Cause the corporation to receive, before the
v o t e  i s  t a k e n ,  w r i t t e n  n o t i c e  o f  t h e
shareholder's intention to demand payment for
the shareholder 's shares if  the proposed
corporate action is effectuated; and

(b) Not vote the shares in favor of the proposed
corporate action.
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(2) If a proposed corporate action creating
dissenters' rights under section 7-113-102 is
authorized without a meeting of shareholders
pursuant to section 7-107-104 and if notice of
dissenters' rights has been given to such
shareholder in connection with the action
pursuant to section 7-113-201(2), a shareholder
who wishes to assert dissenters' rights shall not
execute a writing consenting to the proposed
corporate action.

(3) A shareholder who does not satisfy the
requirements of subsection (1) or (2) of this
section is not entitled to demand payment for
the shareholder's shares under this article.

C.R.S.A. § 7-113-203
§ 7-113-203. Dissenters' notice

(1) If a proposed corporate action creating
dissenters' rights under section 7-113-102 is
authorized, the corporation shall give a written
dissenters' notice to all shareholders who are
entitled to demand payment for their shares
under this article.

(2 )  The  d i ssen te rs '  no t ice  requ i red  by
subsection (1) of this section shall be given no
later than ten days after the effective date of
the corporate action creating dissenters' rights
under section 7-113-102 and shall:

(a)  Sta te  that  the  corporate  act ion was
authorized and state the effective date or
proposed effective date of the corporate action;

(b) State an address at which the corporation
will receive payment demands and the address
of a place where certificates for certificated
shares must be deposited;

(c) Inform holders of uncertificated shares to
what extent transfer of the shares will be
rest r ic ted af ter  the  payment  demand is
received;

(d) Supply a form for demanding payment,
which form shall request a dissenter to state an
address to which payment is to be made;
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(e) Set the date by which the corporation must
receive the payment demand and certificates
for certificated shares, which date shall not be
less than thirty days after the date the notice
required by subsection (1) of this section is
given;

(f) State the requirement contemplated in
section 7-113-103(3), if such requirement is
imposed; and

(g) Be accompanied by a copy of this article.

C.R.S.A. § 7-113-204
§ 7-113-204. Procedure to demand payment

(1) A shareholder who is given a dissenters'
notice pursuant to section 7-113-203 and who
wishes to assert dissenters' rights shall, in
accordance with the terms of the dissenters'
notice:

(a) Cause the corporation to receive a payment
demand, which may be the payment demand
form contemplated in section 7-113-203(2)(d),
duly completed, or may be stated in another
writing; and

(b) Deposit the shareholder's certificates for
certificated shares.

(2) A shareholder who demands payment in
accordance with subsection (1) of this section
retains all rights of a shareholder, except the
right to transfer the shares, until the effective
date of the proposed corporate action giving
rise to the shareholder's exercise of dissenters'
r ights  and has only the r ight  to receive
payment for the shares after the effective date
of such corporate action.

(3) Except as provided in section 7-113-207 or
7-113-209(1)(b), the demand for payment and
deposit of certificates are irrevocable.
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(4) A shareholder who does not demand
payment and deposit the shareholder's share
certificates as required by the date or dates set
in the dissenters' notice is not entitled to
payment for the shares under this article.

C.R.S.A. § 7-113-205
§ 7-113-205. Uncertificated shares

(1) Upon receipt of a demand for payment
under section 7-113-204 from a shareholder
holding uncertificated shares, and in lieu of the
deposit of certificates representing the shares,
the corporation may restrict the transfer
thereof.

(2) In all other respects, the provisions of
section 7-113-204 shall be applicable to
shareholders who own uncertificated shares.

C.R.S.A. § 7-113-206
§ 7-113-206. Payment

(1) Except as provided in section 7-113-208,
upon the effective date of the corporate action
creating dissenters'  rights under section
7-113-102 or upon receipt of a payment
demand pursuant  to sect ion 7-113-204,
whichever is later, the corporation shall pay
each dissenter who complied with section
7-113-204, at the address stated in the payment
demand, or if no such address is stated in the
payment demand, at the address shown on the
corporation's current record of shareholders for
the record shareholder holding the dissenter's
shares, the amount the corporation estimates to
be the fair value of the dissenter's shares, plus
accrued interest.

(2) The payment made pursuant to subsection
(1) of this section shall be accompanied by:

(a) The corporation's balance sheet as of the
end of its most recent fiscal year or, if that is
not available, the corporation's balance sheet as
of the end of a fiscal year ending not more than
sixteen months before the date of payment, an
income statement for that year, and, if the
corporat ion customari ly  provides  such
statements to shareholders, a statement of
changes in shareholders' equity for that year
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and a statement of cash flow for that year,
which balance sheet and statements shall have
been audited if the corporation customarily
provides audited financial statements to
shareholders, as well as the latest available
financial statements, if any, for the interim or
full-year period, which financial statements
need not be audited;

(b) A statement of the corporation's estimate of
the fair value of the shares;

(c) An explanation of how the interest was
calculated;

(d) A statement of the dissenter's right to
demand payment under section 7-113-209; and

(e) A copy of this article.

C.R.S.A. § 7-113-207
§ 7-113-207. Failure to take action

(1) If the effective date of the corporate action
creating dissenters'  rights under section
7-113-102 does not occur within sixty days
after the date set by the corporation by which
the corporation must receive the payment
demand as provided in section 7-113-203, the
corpora t ion  sha l l  re turn  the  depos i ted
certificates and release the transfer restrictions
imposed on uncertificated shares.

(2) If the effective date of the corporate action
creating dissenters'  rights under section
7-113-102 occurs more than sixty days after
the date set by the corporation by which the
corporation must receive the payment demand
as provided in section 7-113-203, then the
corporation shall send a new dissenters' notice,
as provided in section 7-113-203, and the
provisions of sections 7-113-204 to 7-113-209
shall again be applicable.
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C.R.S.A. § 7-113-208
§ 7-113-208. Special provisions relating to

shares acquired
after announcement of proposed corporate

action

(1) The corporation may, in or with the
dissenters' notice given pursuant to section
7 - 1 1 3 - 2 0 3 ,  s t a t e  t h e  d a t e  o f  t h e  f i r s t
a n n o u n c e m e n t  t o  n e w s  m e d i a  o r  t o
shareholders of the terms of the proposed
corporate action creating dissenters' rights
under section 7-113-102 and state that the
dissenter shall certify in writing, in or with the
dissenter's payment demand under section
7-113-204, whether or not the dissenter (or the
person on whose behalf dissenters' rights are
asserted) acquired beneficial ownership of the
shares before that date. With respect to any
dissenter who does not so certify in writing, in
or with the payment demand, that the dissenter
or the person on whose behalf the dissenter
asserts dissenters' rights acquired beneficial
ownership of the shares before such date, the
corporat ion may,  in  l ieu of  making the
payment provided in section 7-113-206, offer
to make such payment if the dissenter agrees to
accept it in full satisfaction of the demand.

(2) An offer to make payment under subsection
(1)  o f  th i s  sec t ion  sha l l  inc lude  o r  be
accompanied by the information required by
section 7-113-206(2).

C.R.S.A. § 7-113-209
§ 7-113-209. Procedure if dissenter is

dissatisfied with payment or offer

(1)  A dissenter  may give  not ice  to  the
corporation in writing of the dissenter 's
estimate of the fair value of the dissenter's
shares and of the amount of interest due and
may demand payment of such estimate, less
any payment made under section 7-113-206, or
reject the corporation's offer under section
7-113-208 and demand payment of the fair
value of the shares and interest due, if:

(a) The dissenter believes that the amount paid
under section 7-113-206 or offered under
section 7-113-208 is less than the fair value of
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the  shares  or  tha t  the  in teres t  due  was
incorrectly calculated;

(b) The corporation fails to make payment
under section 7-113-206 within sixty days after
the date set by the corporation by which the
corporation must receive the payment demand;
or

(c)  The corporation does not  return the
deposited certificates or release the transfer
restrictions imposed on uncertificated shares as
required by section 7-113-207(1).

(2) A dissenter waives the right to demand
payment under this section unless the dissenter
causes the corporation to receive the notice
required by subsection (1) of this section
within thirty days after the corporation made or
offered payment for the dissenter's shares.

C.R.S.A. § 7-113-301
§ 7-113-301. Court action

(1) If a demand for payment under section
7-113-209 remains unresolved, the corporation
may, within sixty days after receiving the
payment demand, commence a proceeding and
petition the court to determine the fair value of
the  shares  and  accrued  in te res t .  I f  the
corporation does not commence the proceeding
within the sixty-day period, it shall pay to each
dissenter whose demand remains unresolved
the amount demanded.

(2) The corporation shall commence the
proceeding described in subsection (1) of this
section in the district court for the county in
this state in which the street address of the
corporation's principal office is located, or, if
the corporation has no principal office in this
state, in the district court for the county in
which the street address of its registered agent
is located,  or,  if  the corporation has no
registered agent, in the district court for the
city and county of Denver. If the corporation is
a foreign corporation without a registered
agent, it shall commence the proceeding in the
county in which the domestic corporation
merged into, or whose shares were acquired
by,  the foreign corporation would have
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commenced the action if that corporation were
subject to the first sentence of this subsection
(2).
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(3) The corporation shall make all dissenters,
whether or not residents of this state, whose
demands remain unresolved parties to the
proceeding commenced under subsection (2) of
this section as in an action against their shares,
and all parties shall be served with a copy of
the petition. Service on each dissenter shall be
by registered or certified mail, to the address
stated in such dissenter's payment demand, or
if no such address is stated in the payment
d e m a n d ,  a t  t h e  a d d r e s s  s h o w n  o n  t h e
corporation's current record of shareholders for
the record shareholder holding the dissenter's
shares, or as provided by law.

(4) The jurisdiction of the court in which the
proceeding is commenced under subsection (2)
of this section is plenary and exclusive. The
court may appoint one or more persons as
appraisers to receive evidence and recommend
a decision on the question of fair value. The
appraisers have the powers described in the
order appointing them, or in any amendment to
such order. The parties to the proceeding are
entitled to the same discovery rights as parties
in other civil proceedings.

(5)  Each dissenter  made a  par ty  to  the
proceeding commenced under subsection (2) of
this section is entitled to judgment for the
amount, if any, by which the court finds the
fair value of the dissenter 's shares, plus
interest, exceeds the amount paid by the
corporation, or for the fair value, plus interest,
of  the  d issenter ' s  shares  for  which the
corporation elected to withhold payment under
section 7-113-208.

C.R.S.A. § 7-113-302
§ 7-113-302. Court costs and counsel fees

(1) The court in an appraisal proceeding
commenced under section 7-113-301 shall
determine all costs of the proceeding, including
the reasonable compensation and expenses of
appraisers appointed by the court. The court
shall assess the costs against the corporation;
except that the court may assess costs against
all or some of the dissenters, in amounts the
court finds equitable, to the extent the court
f inds  the  d i s sen te r s  ac t ed  a rb i t r a r i ly ,
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vexatiously, or not in good faith in demanding
payment under section 7-113-209.

(2) The court may also assess the fees and
expenses of counsel and experts for the
respective parties, in amounts the court finds
equitable:

(a) Against the corporation and in favor of any
dissenters if the court finds the corporation did
not substantially comply with part 2 of this
article; or

(b) Against either the corporation or one or
more dissenters, in favor of any other party, if
the court finds that the party against whom the
f e e s  a n d  e x p e n s e s  a r e  a s s e s s e d  a c t e d
arbitrarily, vexatiously, or not in good faith
with respect to the rights provided by this
article.

(3) If the court finds that the services of
counsel for any dissenter were of substantial
benefit to other dissenters similarly situated,
and that the fees for those services should not
be assessed against the corporation, the court
may award to said counsel reasonable fees to
be paid out of the amounts awarded to the
dissenters who were benefited.

B-7

Edgar Filing: Citadel Exploration, Inc. - Form 10-Q/A

64



SCHEDULE �C� - FORM OF PROXY

C-1
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PROXY

MEETING OF THE STOCKHOLDERS
OF

DESTINY MEDIA TECHNOLOGIES INC.
(the "Company")

TO BE HELD AT:

S U I T E  7 5 0 ,  6 5 0  W E S T  G E O R G I A
STREET, VANCOUVER, BC CANADA
V6B 4N7 ON SEPTEMBER 16, 2014 AT
10:00 AM (PACIFIC STANDARD TIME)

The undersigned stockholder , Vestergaard
(�Registered Stockholder�) of the Company
hereby appoints Steve Chief Executive Officer,
President and a director of the Company, or
failing thisVandenberg , person, Fred Chief
Financial Officer, Secretary and Treasurer of
the Company, or in place of the foregoing,
______________________________ as
p r o x y h o l d e r  f o r  a n d  o n  b e h a l f  o f  t h e
Registered Stockholder with the power of
substitution to attend, act and vote for and on
behalf of the Registered Stockholder in respect
of all matters that may properly come before
the Meeting of the Registered Stockholders of
the Company and at  every adjournment
thereof, to the same extent and with the same
powers as if the undersigned Registered
Stockholder were present at the said Meeting,
or any adjournment thereof.

The Registered Stockholder hereby directs the
proxyholder to vote the securities of the
Company registered in the name of  the
Registered Stockholder as specified herein.

Resolutions (For full detail of each item,
please see the enclosed Notice of Special
Meeting and Proxy Statement)

For Against Abstain
1. To Approve the Plan of Conversion

The undersigned Registered
Stockholder hereby revokes any proxy
previously given to attend and vote at
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said Special Meeting.

SIGN HERE:
__________________________________

Please Print Name:
__________________________________

Date:
__________________________________

Number of Shares
Represented by Proxy:
__________________________________
THIS PROXY FORM IS  NOT VALID
UNLESS IT IS SIGNED.
SEE IMPORTANT INFORMATION AND
INSTRUCTIONS ON REVERSE
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INSTRUCTIONS FOR COMPLETION OF
PROXY

1. This proxy is solicited by the Management
of the Company.

2. This form of proxy (the �Instrument of Proxy�)
must be signed by you, the Registered
Stockholder ,  or by your attorney duly
authorized by you in writing, or, in the case
of a company, by a duly authorized officer
or representative of the company; and if
executed by an attorney, officer, or other
duly appointed representative, the original
or a notarial copy of the instrument so
empowering such person, or such other
documentat ion in  support  as  shal l  be
acceptable to the Chairman of the Meeting,
must accompany this Instrument of Proxy.

3. If this Instrument of Proxy is not dated in
the space provided, authority is hereby given
by you, the Registered Stockholder, for the
named proxies to date this proxy seven (7)
calendar days after the date on which it was
mailed to you, the Registered Stockholder.

4. A Registered Stockholder who wishes to
a t t end  the  Mee t ing  and  vo te  on  the
resolutions in person, may simply register
with the scrutineers before the Meeting
begins.

5. A Registered Stockholder who is not able to
attend the Meeting in person but wishes to
vote  on the proposals  set  out  in this
Instrument of Proxy may appoint the
management  persons  named on  th i s
Instrument  of  Proxy as  proxy for  the
Registered Stockholder by completing and
signing this Instrument of Proxy and by
indicating your choice on a proposal by
placing an �X� in the appropriate box. Where
no choice is specified by a Registered
Stockholder with respect to a proposal set
o u t  i n  t h i s  I n s t r u m e n t  o f  P r o x y ,  a
management appointee acting as proxy will
vote in favor of that proposal.

6. T h e  s e c u r i t i e s  r e p r e s e n t e d  b y  t h i s
Instrument of Proxy will  be voted or
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withheld from voting in accordance with
t h e  i n s t r u c t i o n s  o f  t h e  R e g i s t e r e d
Stockholder on any poll of a resolution that
may be called for and, if the Registered
Stockholder specifies a choice with respect
to any matter to be acted upon, the securities
will be voted accordingly. Further, the
securities will be voted by the appointed
proxy with respect to any amendments or
variations of any of the resolutions set out on
the Instrument of Proxy or matters which
may properly come before the Meeting as
the proxy, in its sole discretion, see
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