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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
WASHINGTON , D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

September 4, 2013
Date of Report (Date of earliest evi
reported)

AMERCO
(Exact name of registrant as specified ir
charter)

Nevada 1-11255 88-0106815
(State or other jurisdiction « (Commission File (I.R.S. Employer Identificatio
incorporation) Number) No.)

1325 Airmotive Way, Ste. 100

Reno, Nevada 89502-3239
(Address of Principal Executive Office

(775) 688-6300
(Registrar’s telephone number, including area cc

Check the appropriate box below if the Forr{ 8ling is intended to simultaneously satisfy tieng obligation of the
registrant under any of the following provisions:

[ ]Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z
[ ] Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
[ ]Preecommencement communicaticpursuant to Rule 1~2(b) under the Exchange Act (17 CFR 240-2(b))
[ ]Preecommencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.

On June 5, 2013, the Board of Directors of AMERG@@ (‘Board”)approved amendments and a restatemu
the articles of incorporation of AMERCO (the “Rdsth Articles”), subject to approval by AMERC®stockholders
As disclosed on the Form 8-K filed with the Sedasitand Exchange Commission (the “SEGH) September 3, 20:
on August 29, 2013, the Restated Articles were amat by AMERCO's stockholders in connection with BERICO’s
2013 Annual Meeting of Stockholders (the “Annualédeg”). The Restated Articles reflect the following reviss
() eliminating AMERCO'’s staggere d (or “classifi¢gdBoard and providing for a one-year term for eawémberof
the Board ; (i i) a d ding a mandatory directofjoafr and agent indemnification provisio n requiginndemnificatiol
by AMERCO to the fullest extent permitted by law, that the Restated Articles are consistent withERO s
Bylaws ; (iii) eliminating any specific terms orraditions of any preferred stock oegal common stock, but contint
g to authorize serial c ommon stock and prefertedks; (iv) updating and revisinthe conflict of interest ar
interested transaction provision to reflect curfdatvada law requirements and (v) correctiyygographical errors al
to make certain non-subs tantive, stylistic chargeseflected in the redline of the Restated Agfidttached to tr
Annual Meeting Proxy Statement on Schedule 14Alfda July 17, 2013 with the SEC (the “Proxy Stagat). The
foregoing description is qualified in its entety by the description of such amendments setfortthe Prox
Statement, the entire redlined Restated Articleschviwere attached with the Proxy Statement, andRhbstate
Articles attached hereto at Exhibit 3.1.

On June 5, 2013, the Board also approved certaendments and a restatement to AMEREBYlaws (th
“Restated Bylaws”)effective as of September 4, 2013, to ensure, anodhgr things, that the Bylaw provisic
(consistent with the Restated Articles) eliminafddERCO’s staggered Boar d and provide for a gaar term fc
each member of the Board. In addition, the RedtByaws contain certain other changes to corngabdraphice
errors and to make certain non-substantive orssitylchanges. The foregoing description is qualiireits entirety b
the entire Restated Bylaws which are attached diatdExhibit 3.2.

[tem 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit No. Description
3.1 Restated Articles of Incorporation of AMERC

3.2 RestateBylaws of AMERCO



SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport
to be signed on its behalf by the undersigned mtoeduly authorized.

AMERCO

/sl Jason A. Berg

Jason A. Berg,

Principal Financial Officer and
Chief Accounting Officer

Dated: September 5, 2013



EXHIBIT INDEX

Exhibit No. Description
3.1 Restated Articles of Incorporation of AMERC

3.2 Restated Bylaws of AMERC:



RESTATED
ARTICLES OF INCORPORATION
OF AMERCO

The undersigned , Chairman and President of AMERLNevada corporatioim accordance with Section 78.¢
of the Nevada Revised Statutes , does hereby\céntt the following are the Restated Articles n€drporationof
AMERCO as amended to the date set forth below gaansended the “Articles of Incorporation”his following
correctly sets forth the text of said A rticlesl eicorporation :

1.
2.

The name of th is Corporation is AMERCO (hereinatis “Corporation”) .

The name and address of the resident agent is dtpofation Trust Company of Nevada, 311 S. Division
Street, Carson City, Nevada 89703 .

The Corporation may engage in any lawful activity .
The Corporation shall have all the general an difipgowers authorized by law .

The total number of shares of common stock which@orporation is authorized to issue is (i) Onendhed
and Fifty Million (150,000,000) shares of commoacst with a par value of Twenty-five Cents ($0.28) p
share (" Common Stock, $0.25 Par Value "), andJiig Hundred and Fifty Million (150,000,000) shanés
common stock ("Serial Common Stock"), with the Bbaf Directors having authority to issue shareSerfial
Common Stock in one or more classes or serien(thwer of shares of each class or series beingnietxd
by the Board of Directors ), with or without pardwa, and with such voting powers, designationsigpeaces,
limitations, restrictions, and relative rights asl be stated or expragd in the resolution regarding such Si
Common Stock adopted by the Board of Directorsymmsto the authority expressly vested in it by thi
provision of the Articles of Incorporation, or aagnendment thereto. For purposes of these Artic¢lasco
rporation, the term "common stock" includes Comrtwock, $0.25 Par Value and Serial Common Stock.

In addition to the common stock authorized to lseesl by the foregoing paragraph, this Corporason i
authorized to issue Fifty Million (50,000, 000) sbs of preferred s tock, with the Board of Direstbaving
authority to issue such shares in one or more etassseries (the number of shares of each clasaries bein
determined by the Board of Directors ), with orheiit par value, and with such voti ng powers, designs,
preferences limitations, restrictions, and relatight as shall be stated or expressed in theugsnolregarding
such preferred stock adopted by the Board of Dorsgbursuant to the authority expressly vestethy this p
rovision of the se Articles of Incorporation, oryaamendment thereto.

For the management of the business, and for theuobof the affairs of the Corporation, and for theher
definition, limitation, and regulation of the



powers of the Corporation an d its directors andldtolders, it is further provided:

A. B oard of Directors . The Board of Directors of tberporation (* Board of Directors ‘§hall consist o
not less than 4 nor more than 8 d irectors, thetaxamber of members of the Board of Directorseo b
determined from time to time solely by a resolutamlopted by an affirmative vote of a majority oé th
entire Board of Directors .

A director shall hold office for a term of one yeeommencing upon the effective time of his or her
appointment or election to the Board, and endinganext succeeding annual meeting of stockholder:
of the C orporation ; subject , however, to prieath, resignation, retirement, disqualification or
removal from office.

D irectors need not be stockholders. The namdseofdirrent members of the Board are: Edward J.
Shoen, James E. Acridge, Charles J. Bayer, JoBnogan, John M. Dodds, Michael L. Gallagher,
Daniel R. Mullen and James P. Shoen, each wittddreas of c/o 1325 Airmotive Way, Suite 100,
Reno, Nevada 8 9502.

B. Powers of the Board of Directors . In furtheranod aot in limitation of the powers conferred by the
laws of the State of Nevada, the Board of Directoexpressly authorized and empowered:

() To make, alter, amend, and repeal the By-Lawsgstilbp the power of the Stockholders to
amend the By-Laws, which power may be exercised oylthe affirmative vote of twdhirds of
all of the outstanding shares of common stock efGbrporation entitled to vote, which vote
must be by ballot at a duly cons tituted meetinthefStockholders, the notice of which meeting
must include the proposed amendment. This ArGdB{i) may be amended only by the
affirmative vote of two-thirds of all of the outsiding shares of common stock of the
Corporation entitle d to vote, which vote must lgebhllot at a duly constituted meeting of the
stockholders, the notice of which meeting mustudelthe proposed amendment.

(i)  Subject to the applicable provisions of the By-Ldhen in effect, to determine, from time to
time, whether and to what extent, and at what tiamesplaces, and under what conditions and
regulations, the accounts and books of the Corporadr any of them, shall be open to
stockholder inspection. No stockholder shall haweright to inspect any dhe accounts, bool
or documents of the Corporation, except as perdilitelaw, unless and until authorized to do
so, by resolution of the Board of Directors orlod shareholders of the Corporation;



(i)  To authorize and issue, without stockholder consehtigations of the Corporation, secured
and unsecured, under such terms and conditiored3dard of Directors , in its sole discretion,
may determine, and to pledge or mortgage, as $gc¢herefor, any real or personal property of
the Corporation, inclu ding after-acquired propgrty

(iv) To determine whether any and, if so, what parthefearned surplus of the Corporation sha
paid in dividends to the stockholders, and to dieex determine other use and disposition of
any such earned surplus;

(v) Tofix, from time to time, the amount of the profits of tBerporation to be reserved as work
capital or for any other lawful purpose;

(vi) To establish bonus, profit-sharing, stock optianpther types of incentive compensation plans
for the employees, including officers and directon$ the Corporation, and to fix the amount of
profits to be shared or distributed, and to deteenthe per sons to participate in any such plans
and the amount of their respective participations;

(vil) To designate, by resolution or resolutions passedl imajority of the whole Board of Directars
one or more committees, each consisting of oneasemirectors , whic h, to the extent
permitted by law and authorized by the resolutiothe By-Laws, shall have and may exercise
the powers of the Board of Directors ;

(viii)  To provide for the reasonable compensation ofvits members by By-Laws, and to fix the
terms and conditio ns upon which such compensatibbie paid; and

(ix) In addition to the powers and authority hereinbefor by statute, expressly conferred upon it,
the Board of Directors may exercise all such poweis do all such acts and things as may be
exercised or d one by the Corporation, subjecteribeless, to the provisions of the laws of the
State of Nevada, of these Articles of | ncorporatiand of the By-Laws of the Corporation.

C. Adirector or officer of the C orporation shall rm personally liable to this Corporation or its
stockholders for damages for beach of fiduciary @t a director or officer, but this Article shadit
eliminate or limit the liability of a director offfeccer for (i) acts of omissions which involve imigonal
misconduct, fraud or a knowing violation of law(oy the unlawful payment of dividends. Any repeal
or modification of this Articleby the stockholders of the Corporation shall bespeative only, and shi



7.

9.

not adversely affect any limitation on the persdiaddility of a director or officer of the Grporation fol
acts or omissions prior to such repeal or modificat

Except as otherwise provided by the Board of Doesct no holder of any shares of the stock of the
Corporation shall have any preemptive right to pase, subscribe for, or otherwise acquire any shafrstock
of the Corporation of any class now or hereaftéh@zed, or any securities exchangeable for ovedible
into such shares, or any warrants or other instrisnevidencing rights or options to s ubscribe foirchase or
otherwise acquire such shares.

To the extent and upon the terms and provisiongigeed in NRS 78.140 and other applicable laws and
regulations, a contract or other transaction isvoad or voidable solely because (A) The contrarct
transaction is between (i) the Corporation andammore of its Directors or officers, or (ii) aneth
corporation, firm or association in which one orrmof its directors or officers are Directors ofiadrs of the
Corporation or are financiall y interested; (Br@&mmon or interested Director or officer (i) is peat at the
meeting of the Board of Directors or a committesréiof which authorizes or approves the contract or
transaction; or (ii) joins in the signing of a e consent which a uthorizes or approves the acintr
transaction pursuant to subsection 2 of NRS 78.31%C) The vote or votes of a common or intexdst
Director are counted for the purpose of authorizngpproving the contract or transaction.

The duration of t his Corporation shall be perpetua

10. The affirmative vote of the holders of two-third$3) of the outstanding shares of common stockisf t

Corporation entitled to vote shall be requiredpgprave, adopt or authorize:

A. Any agreement for the merger, conso lidation, aaralgtion or combination of this Corporation with
or into any other any person, firm, corporatiorotirer entity which is an Interested Stockholder (as
hereafter defined);

B. Any sale, lease, exchange or other disposition teith this Corpora tion of any assets of any
Interested Stockholder;

C. Any sale, lease, exchange or other dispositiorhisyG@orporatiorof all or substantially all of the ass
of this Corporation to or with an Interested Staulkier;

D. Any plan or proposal for liquidation or dissolutiohthis Corporation if any s hareholder of this
Corporation is an Interested Stockholder; or

E. Any reclassification of securities (including argverse stock split) or recapitalization of this
Corporation which has the effect, directly or



indire ctly, of increasing the proportionate shaféhe outstanding shares of any class of stock or
convertible securities of this Corporation , dibgatr indirectly owned by an Interested Stockholder

As used herein, Interested Stockholder shall megpars on, firm, corporation or other entity whiels of the
record date for the determination of s hareholdatgled to notice of and to vote on any of theabo
transactions, is the beneficial owner, directlynatirectly, of more than five percent (5%) of thetimg power
of any class of outstanding voting s hare s of @ogporation . For the purposes hereof, any peifsom,
corporation or other entity will be deemed to be beneficial owner of outstanding voting sharethisf
Corporation in which (i) i t has the right to acgupursuant to any agreement or upon exercisersfersion
rights, warrants or options, or otherwise, (iiyestment power over the shares, including, wittioutation,
the power to dispose, or to direct the dispositadrthe shares, or (i ii) are owned, directly mdirectly
(including shares deemed owned through the apmicaf clause (i) above), by any other person, firm
corporation or other entity with which it has argreement, arrangement or understanding , w hethestan
writing, with respect to the acquisition, holdingting or disposition of voting stock of this Corption , or
which is its "affiliate" or "associate" as thosents are defined in the Rules and Regulations uthaer
Securities Exchange Act of 19 34, as amended.

The Board of Directors of this Corporation shaéahe power and duly, by resolution adopted by the
affirmative vote of a majority of the whole Boartiirectors , to determine (and such determinasioall be
conclusive) for the purpos es of this Article Xfh,the basis of information known to it, whethegrafy person,
firm, corporation or other entity is the benefiamner, directly or indrectly, of more than five percent (5%)
any class of voting stock of this Corporation), &iny proposed sale, lease, exchange or otherdiligpo
involves all or substantially all of the assetsho$ Corporation , or (iii) any person, firm, corptio n or other
entity has any agreement, arrangement or understandth respect to the acquisition, holding, vgtior
disposition of voting stock of this Corporation weény other person, firm, corporation or othertgnti

Notwithstanding any other provis ion of these Aetscof Incorporation, the affirmative vote of thaldters of

two-thirds (2/3%) of the outstanding shares of common stock of@ugporation entitled to vote shall be
required to amend, alter, change or repeal, oddpiaany provisio n inconsistent with, this Artidle .

The respective two-thirds (2/%) voting requirements specified above for any eftitansactions referred to in
any one or m ore of paragraphs 10.A through 10dvebor to amend, alter, change or repeal, odtpiany
provision inconsistent with, this Article 10 , shabt be applicable to a proposed action whichlesen
approved or recommended by majority of the Disggted directors . As used here in, a "Disinterested
Director" means (i) any Director of the C orporatiwwho was a Director as of July 24, 1988, or (idsw
thereafter elected by the s hareholders or appbintehe Board of Directors of this Corporation aveis



not at the time of such e lection or appointmesbemted with or an affiliate of an Interested &tmider
directly or indirectly involved in the transaction proposal before the Board of Directors , o) @iperson
designated, before his election or appointment@sextor , as a Disinterested Director by a mayjoof
Disinterested directors then on the Board of Doesct

11. Stockholder action by written consent is prohihit€dis Article 11 may be amended only by the affitive
vote of two-thirds (2/3%) of all of the outstanding shares of common sifdke Corporation entitled to vote,
which vote must be by ballot at a duly constituteeketing of the shareholder s, the notice of whieleting
must include the proposed amendment.

12. Indemnification:

A. The Corporation must indemnify and hold harmlesshé fullest extent permitted or authorized by
applicable law as it presently exists or may heeedde amended, any person (a “Covered Person”) wr
was or is made or is threatened to be made a parsyotherwise involved in any action, suit or
proceeding, whether civil, criminal, administratimeinvestigative (a “ Covered Action ”), by reasain
the fact that he or she, or a p erson for whomrishe is legal representative, is or was a Director
officer , employee or agent of the Corporationsooii was serving at the request of the Corporattoa
Director, officer, employee or agent of anothepowoation or of a partnershi p, joint venture, trust
enterprise or nonprofit entity (a “ Covered Entityincluding service with respect to employee féne
plans, against all expenses, including attornefees, judgments, fines and amounts paid in setiém
actually and reasonably incurred by such Coveregldde so long as such covered person (a) is not
liable pursuant to N RS 78.138 or (b) acted in gizaith and in a manner which he or she reasonably
believed to be in or not oppose d to the bestastsrof the C orporation, and, with respect to any
criminal action or proceeding, had no reasonablse#o believe the conduct was unlawful. The
termination of any action, suit or proceeding bygment, order, settlement, conviction or upon a ple
of nolo contendere or its equivalen t, does notitself, create a presumption that the persoralddi
pursuant to NRS 78.138 or did not act in good faitd in a manner which he or she reasonably
believed to be in or not oppose d to the besteastsrof the C orporation, or that, with r espedcrigp
criminal action or proceeding, he or she had reasiencause to believe that the conduct was unlawful

Notwithstanding the foregoing, indemnification ntayt be made for any claim, issue or matter as ticlwh
such a person has been adjudged by a court of ¢entperisdiction, after exhaustion of all appeals
therefrom, to be liable to the Corporation or fmmounts paid in settlement to the Corporation,ssénd
only to the extent that the court in which the @etor suit was brought or other court of competent
jurisdiction determines upon application



that in view of all the circumstances of the cdlse person is fairly and reasonably entitled to indigyrfor
such expenses as the court deems proper.

Notwithstanding the foregoing , the Corporationlisbaly be required to indemnify a Covered Person i
connection with a Covered Action (or part therenfimmenced by such Covered Person if the
commencement of such Covered Action (or part tHetgothe Covered Person was authori zed by the
Board of Directors .

B. The Corporation shall pay the expenses (includitayrzeys’ fees) incurred by a Director or officer
defending any Covered Action as they are incurretlia ad vance of its final disposition so long as
such Director or officer providean undertaking to repay all amounts advancedstiauld be ultimatel
determined that such Director or officer is notitted to be indemnified under this Article 12 or
otherwise.

C. If a claim for indemnification or advancement operses under this Article 12 is not paid in fu |l
within 30 days after a written claim therefor by tGovered Person has been received by the
Corporation, the Covered Person may file suit tmver the unpaid amount of such claim and, if
successful in whole or in part, shall be entitiedhé paid tre expense of prosecuting such claim. In
such action the Corporation shall have the burdgmaying that the Covered Person is not entitted t
the requested indemnification or advancement oéeges under applicable law.

D. The rights conferred on any Covered Person byAttisle 12 shall not be exclusive of any other tigh
that such Covered Person may have or hereafterraaqud er any statute, provision of the se Aricle
of Incorporation, the By-Laws , agreement, votslwdreholders or disinterested directors or othexwis
This Article 12 shall not limit the right of the @moration, to the extent and in the manner perahitie
law, to indemnify and to advance expenses to perstrer than Covered Persons when and as
authorized by appropriate corporate action.

E. The Corporation’s obligation , if any, to indemndy to advance expenses to any Covered Person wk

was or is serving at its request as a Directorceff employee or agent of a Covered Entity shall b
reduced by any amount such Covered Person maytaiandemnification or adva ncement of
expenses from such Covered Entity .

F. Any repeal or modification of the foregoing prowaiss of this Article 12 shall not adversely affecya
right or pro tection hereunder of any Covered Rersaespect of any act or omission occurring ptoor
the time of such repeal or modification.

G. Infurtherance and not in limitation of any poweanferred by statute:



(i)

(ii)

(iii)

The C orporation may purchase and maintain insceaon behalf of any person who is or w
Director, officer, employee or agent of the C ogimm, or is serving in any capacity, at the
request of the C orporation, any other corporat@ntnership, joint venture, trust, employee
benefit plan or other e nterprise, against anyilitglor expense incurred by him or her in any
such capacity, or arising out of his or her staisisuch, whether or not the C orporation would
have the power to indemnify him or her against diathility or expense under the pr ovisions of
law; and

The C orporation may create a trust fund, gramcaigty interest or lien on any assets of the
corporation and/or use other means (including, euthimitation, letters of credit, guaranties,
surety bonds and/or other similar arrange ments) eater into contracts providing
indemnification to the full extent authorized orméted by law and including as part thereof
provisions with respect to any or all of the forggpto ensure the payment of such amounts as
may become necessary to effect indemnificatiorragigeed therein, or elsewhere.

The C orporation may, as determined appropriatinéyBoard of directors, enter into any
agreements, contracts or arrangements, includognmnification agreements, with directors and
officers o f the C orporation, in furtherance aktArticle 12.

T he undersignedertifies that he is the Chairman and PresidenAMERCO, a Nevada corporation, ¢

further that the Board of Directors of the Corpmat by resolution dated June 5, 2013, andstoekholders of tr
Corporation at their meeting dated August 29, 2@18horized the foregoing Articles of Incorporation

DATED: August 29, 2013.

AMERCO , a Nevada corporation

By:

Edward J. Shoen, President



RESTATED BYLAWSOF AMERCO
a Nevada Corporation

Dated as of September 4 , 2013

Article I.
OFFICES

1. Offices:

The principal office and registered office of thrermoration shall be located in the State of Newvatdsuch locations
the Board of Directors may from time to time autherby resolution. The corporation may have such other oft
either within or without the State of Nevada as Bward of Directorsmay designate or as the business o
corporation may require from time to time.

2. References:

Any reference herein made to law will be deemeckter to the law of the State of Nevada, includamy applicabl
provisions of the Nevada Revised Statutes , asatgaven time in effect. Any reference hereiada to the “
Articles of Incorporat ion "will be deemed to refer to the applicable provismmprovisions of the Articles
Incorporation of the corporation, and all amendredhiereto, as at any given time on file with thécef of the
Secretary of State of Nevada.

3. Shareholders drecord:

The word “shareholder” as used herein shall megrparson whose name appears on the stock ledglee &f
orporation.

Article II.
SHAREHOLDERS
1. Annual Meeting

A meeting of s hareholders shall be held annuallythe election of directorat such date and time as may
designated by resolution of the Board of Directivposn time to time. Any other business may be taated at th
annual meeting. The annual meeting shall be heldiwa reasonable interval after close of the figearso that th
information in the annual report is relatively timeon a date and at a time of day and place asrm@ted by th
Board of Directors .



2. Special Meetings

a. Special meetings of thargholders may be held whenever and wherecalled by th
Chairman of the Board of Directors , a majoritytbé Board of Directors or upon the delivery of proper writl
request of the holders of not less than fifty petd®0%) of all the shares outstanding and entittedote at suc
meetin g. The business which may be conducted at any sudespeeeting will be confined to the purpose stat
the notice thereof, and to such additional matéerghe chairman of the meetingay rule to be germane to si
purposes.

b. For purgses of this Section, proper written request ferdall of a special meeting shall
made by a written request specifying the purposesify special meeting requested and providing thiermatior
required by Section 5 hereof. Such written request must be delivered either msqre or by registered or certifi
mail, return receipt requested, to the ChairmathefBoard of Directors , or such other perasmmay be specifical
authorized by law to receive such requestWithin thirty (30) days after receipt of proper tten request, a spec
meeting shall be called and notice given in the meamequired by these By-Laws and the meeting $lealeld ai
time and place selected by the Board of Directdosit not later than ninety (90) days after recefpsuch prope
written request. The shareholder(s) who request a special meetirghafeholders must pay the corporatior
corporation’s reasonably #imated cost of preparing and mailing a notice aheeting of shareholders before ¢
notice is prepared and mailed.

3. Notice:

Notice of any meeting of the shareholders will lneeg by the corporation as provided by law to eabhreholde
entitled to vote at such meeting. A copy of the notice must be delivered personaiigiled postage prepaid
delivered by electronic transmission, to each diotder of record entitled to vote at the meeting laes than 10 n
more than 60 days before the mewdi If mailed, it must be directed to the sharebpldt his or her address a
appears upon the records of the Company or itsfeaagent Personal delivery of any such notice to any effiof ¢
corporation or association, to any member of atéthiiability company managed by its members, to anyager o
a limited{iability company managed by managers, to any gdrgartner of a partnership or to any trustee tusi
constitutes delivery of the notice to the corpamatiassociation, limited-| iability company, pantsigp or trustAny
such notice may be waived as provided by law.

4. Right to Vote:

For each meeting of the shareholders, the BoaRirettorswill fix in advance a record date as contemplatgdalw,
and the shares of stock and the shareholderslashtd vote” @s that or any similar term is herein used) atrapgting
of the shareholders will be determined as of thaiegble record date. The Secretary (or in his or her absenc
Assistant Secretary) will see to the makargl production of any record of shareholders extitb vote that is requir
by law.  Any such entitlement may be exercisedugh



proxy, or in such other manner as is specificaligved by law. Unless a proxy is deemed irrevocable u
applicablelaw, no proxy is valid after the expiration of 6 mies from the date of its creation unless the stoltle|
specifies in it the length of time for which ittis continue in force, which may not exceed 7 ydiam the date of ii
creation. In the everdf contest, the burden of proving the validity ofyaundated, irrevocable, or otherwise conte
proxy will rest with the person seeking to exerdlse same. An electronic transmission creating a proxy trantac
by a stockholder, or by a person orngens authorized to act for a stockholder, shalibéemed to be effective
purposes of this Section .

5. Manner of Bringing Business Before the Meeting

At any annual or special meeting of shareholdetg sach business (including nomination as a dimregtehall be
conducted as shall have been properly brought éefte meeting. In order to be properly brought before
meeting, such business must be a proper subjeshBreholdeaction under Nevada law and must have either
(A) specified in the written notice of the meetiftg any supplement thereto) given to shareholderthe record da
for such meeting by or at the direction of the Bbaf Directors , (B) brought befotee meeting at the direction of
Board of Directors or the chairman of the meetisglected as provided in Section 9 of this Artitleor (C) specifie
in a written notice given by or on behalf of a gheider on the record date for such meeting edtitlevote thereat
a duly autho rized proxy for such shareholder,cecoadance with the following requirementsA notice referred to |
clause (C) hereof must be delivered personallytanailed to and received at, the principal exeeubffice of thi
corporation, addressed to thétention of the Secretary, not more than ten (E3)sdafter the date of the initial not
referred to in clause (A) hereof, in the case dfitess to be brought before a special meetingaresiolders, and n
less than one hundred and twenty (120) slgyior to the anniversary date of the initial netreferred to in clause (
hereof with respect to the previous ysaannual meeting, in the case of business to beghtdbefore an annt
meeting of shareholders.  Such notice refemwad tlause (Q hereof shall set forth (i) a full descriptionedch suc
item of business proposed to be brought beforentbeting and the reasons for conducting such busiaesuc
meeting, (ii) the name and address of the persopqgsing to bring such businessfore the meeting, (iii) the class «
number of shares held of record, held beneficiatyd represented by proxy by such person as afettwd date fc
the meeting, if such date has been made publicylable, or as of a date not later than thirB0} days prior to tr
delivery of the initial notice referred to in claugA) hereof, if the record date has not been npadwicly available
(iv) if any item of such business involves a nortimafor director , all information regarding easitich nomines tha
would be required to be set forth in a definitivexy statement filed with the Securities and Exg@ommissio
pursuant to Section 14 of the Securities Exchangieof 1934, as amended, or any successor themadotha writtel
consent of eachuch nominee to serve if elected, (v) any matantakest of such shareholder in the specified lmss
(vi) whether or not such shareholder is a membeanyf partnership, limited partnership, syndicatepther grou
pursuant to any agreement, arrang ement, relainsh understanding, or otherwise, whether or not iningi
organized in whole or in part for the purpose of



acquiring, owning, or voting shares of the corpiorgtand (vii) all other information that would bequired to be file
w ith the Securities and Exchange Commission if, wéhpect to the business proposed to be brougbteéihe
meeting, the person proposing such business wastigipant in a solicitation subject to Section dfdthe Securitie
Exchange Act of 1934, as a mended, or any succéss@to. No business shall be brought before any meeti
the shareholders of the corporation otherwise #saprovided in this Section.

Notwithstanding compliance with the foregoing psiwns, theBoard of Directors shall nt be obligated to inclu
information as to any shareholder nominee for dinrecr any other shareholder proposal in any proxyestants ¢
other communication sent to shareholders.

The chairman of the meeting may, if the facts warrdetermine thatny proposed item of business or nominatic
directorwas not brought before the meeting in accordante the foregoing procedure, and if he should serdehe
he shall so declare to the meeting and the imprbg@r of business or nomination shall be disregarde

6. Right to Attend

Except only to the extent of persons designatetih&®yBoard of Directors or the chairman of the nregh assist in th
conduct of the meeting, and except as otherwismited by the Board of Directors or the ¢ hairméthe meeting ,
the persons entitled to attend any meeting of $iedders may be confined to (i) shareholders entiibevote thereat
and (ii) the persons upon whom proxies valid forpeses of the meeting have been conferred or doéyrappoi nted
S ubstitutes (if the related oxyes confer a power of subsiin); provided, however, that the
Board of Directors or the chairman of the meetirayrastablish rules limiting the number of persaienred to in
clause (ii) as being entit led to attend on bebi#ny shareholder so as to preclude such an exebskrge
representation of such shareholder at the meesinig ¢he judgment of the Board of Directors orighan of the
meeting , would be unfair to other shareholdersaspnted at the meeting or be unduly disruptivtbeécorderly
conduct of business at such meeting (whether smiesentation would result from fragmentation efalggregate
number of shares held by such shareholder foruhgage of conferring proxies, fr om the naming meacessively
large proxy delegation by such shareholder, or feonployment of any other device).A person otherwise entitled
attend any such meeting will cease to be so ediitlen the judgment of the chairman of the megtirsu ch person
engages thereat in disorderly conduct impedingtbper conduct of the meeting in the interestdisfreareholders as
a group.

7. Quorum Requirements

One-third of the outstanding shares of the corpmmaéntitled to vote, represented inepson or by proxy, shi
constitute a quorum at a meeting of the sharehelderif less than ontird of the outstanding shares are represt
at a meeting, the majority of the



shares so represented may adjourn the meetingwvittidher notice. At sule adjourned meeting at which a quol
shall be present or represented, any business mdayabsacted which might have been transactedeatnietin
originally called.

8. Tellers:

The Board of Directors , in advance of any shamdrsl meeting may appoinone or more tellers to act at s
meeting (and any adjournment thereof), and mayiappae or more alternate tellers to serve (indrder designate
in the absence of any teller or tellers so appdinte If any person appointed as a teller or atete teller fails t
appear or to act, a substitute may be appointethéychairman of the meeting . The tellers (acting through
majority of them on any disputed matter) will deté@re the number of shares outstanding, the auttigntvalidity anc
eff ect of proxies, the credentials of persons purpgrto be shareholders or persons named or refesrgdproxies
and the number of shares represented at the meetpegson and by proxy; they will receive and doustes, ballot:
and consents and awunce the results thereof; they will hear and rd@tee all challenges and questions pertainir
proxies and voting; and, in general, they will penfi such acts as may be proper to conduct elecéinds/oting witl
complete fairness to all shareholders . Ncetatleed be a shareholder of the corporationUnless otherwis
provided in the Articles of Incorporation or ottgwverning instrument, each shareholder shall bidezhto one vot
for each share of stock held by him or her, andhéevent ghareholder holds a fraction of a share or a haks plu
a fraction, any such fractional share shall betledtito a proportionate fraction of one vote ortsother votes, if an
as is provided in the Articles of Incorporationadher governing in strument.

9. Organization and Conduct of Business

Each shareholders ' meeting will be called to ot thereafter chaired by the Chairman of the @o&Directorsif
there then is one; or, if not, or if the Chairmdrhe Board of Directors is abséwnr so requests, then by the Presic
or if both the Chairman of the Board of Directarsd the President are unavailable, then by suaér aifficer of thi
corporation or such shareholder as may be appolyettie Board of Directors .  The Secretary o his or he
absence an Assistant Secretary) of the corporatibract as secretary of each shareholders meetinggither thi
Secretary nor an Assistant Secretary is in attesglahe chairman of the meetingay appoint any person (whethe
share holder or not) to act as secretary thereatfter calling a meeting to order, the chairmdrthee meetingmay
require the registration of all shareholders integdo vote in person, and the filing of all prosjaevith the teller ¢
tellers, if one or more have been appointed (anptf with the secretary of the meeting) After the announced tin
for suchfiling of proxies has ended, no further proxiescbanges, substitutions, or revocations of proxids he
accepted. The chairman of the meetinllj among other things, have absolute authomtydétermine the order
business to be conducted at snobeting and to establish rules for, and appoinsqrerel to assist in, preserving
orderly conduct of the business of the meetingloiog any informal, or question and answer, podiohereof).
Any informational or other informal session of



shareholders conducted under the auspices of the cdrporafter the conclusion of or otherwise in comjtion with
any formal business meeting of the shareholdetdithaired by the same person who chairs thedommeeting, ar
the foregoing authority o n his or her part wiltexd to the conduct of such informal session.

10. Voting :

The number of shares voted on any matter subnttéte shareholders which is required to constitueg action
thereon or approval thereof will be determineddoardance with applicable law, the Articles of Immaration , and
these By-Laws, if applicable.  Voting will be bgllot on any matter as to which a ballot votdesmanded, prior to
the time the voting begins, by any person entittedote on such matter; otherwise, a voice votéswuiifice.  No
ballot or change of vote will be accepted aftergblis have been declared closed following the mydif the announc
d time for voting.

11. Shareholder Approval or Ratification

The Board of Directorsnay submit any contract or act for approval officgtion at any duly constituted meeting
the shareholders, the notice of which either inetuchention of the proposkesubmittal or is waived as provided
law. If any contract or act so submitted is approvedatified by a majority of the votes cast thereorsatt
meeting, the same will be valid and as binding ugma corporation and all of its shareholders awadtld be i
approved and ratified by each and every shareholdée corporation.

12. Informalities and Irreqularities

All informalities or irregularities in any call arotice of a meeting, or in the areas of credent@isxies, quorums,
voting, and similar matters, will be deemed waiifatb objection is made at the meeting.

13. Action Without a Meeting

Shareholder action by written consent is prohibited

14. Application of Nevada Revised Statutes Section87@Bto 78.3793nclusive:

The provisions of Sections 78.378 to 78.3793, inclusive, lid Nevada Revised Statutes shall not apply t
exchange of shares of the corporation’s Series fmi@on Stock, 0.25 par value, for shares of the gatpm’s “ C
ommon S tock, $0.25 P ar V alue ” (as defined m Aticles of Incorporationheld by Mark V. Shoen, James
Shoen and Edward J. Shoen or to any exchange ofssioé the corporatios’ Common Stock, $0.25 par value
shares of the corporation’s Series A Common St86k5 par value held by MaiX. Shoen, James P. Shoen
Edward J. Shoen.

15. Alternative Means for Participating At Meeting




The Board of Directors may, in its sole discretidafermine that a meeting of shareholsleshall not be held at a
place, but may instead be held solely throabgttronic communications, videoconferencing, tetdéerencing or oths
available technology which allows the sharehoklés communicate simultaneously or sequentiallytié?pation in ¢
meeting pursuant to this Section 15 of Article ¢bnstitutes presence in person at the meeting.

Article 1.
BOARD OF DIRECTORS

1. Number and Term dfirectors:

The Board of Directors (“ Board of Directors ”) #heonsist of not less than 4 nor more than 8 dmec(each a *
director ") ,the exact number of directors to be determined ftione to time solely by a resolution adopted b
affirmative vote of a majority of the entire BoastiDirectors .

A director shall hold office for a term of one yeeommencing upon the effective tim e of his or &ygpointment or
election to the Board of Directors, and endinguahstime as he or she is re-elected or his ordnsressor shall be
elected and shall qualify upon the vote at the aexiual meeting of stockholders of the Corporatsurigject however
to prior death, resignation, retirement, disquedifion or removal from office. Directors need hetstockholders.

2. Vacancies

Newly created directorships resulting from an iasesin the number of the directors and any vacanthe Board o
Directors shall be filled by an affirmative vote afmajority of the Board of Directors then in offic Adirectol
elected by the Board of Directais fill a vacancy shall hold office until the nexieeting of shareholders called for
e lection of directors andntil his or her successor shall be elected andl gbalify; provided, however, that if
vacancy on the Board of Directaoscurs or is filled after the date by which a shatder, acting in accordance w
Article 1l , Section 5 (C) of these By-Laws, mayepent a directanomination before the next meeting of shareho
called for the election of directors, the direattected by the Board of Directors to fill sharzacancy shall hold offic
until the next meeting of shareholders called F& ¢lection of directors at which a shareholdetingdn accordanc
with Article 1l , Section 5 (C) of these By-Lawsampresent a director nomination.

3. Reqular Meetings

After the adjournment of the annual mee ting of shareholders of the corporation, the newly elediegctorsshal
meet for the purpose of organization, the electibofficers, and the transaction of such other hess as may cor
before said meeting. No



notice shall be required for such meeting. eeting may be held within or without the Staté&Netada. Regula
meetings, other than the annual ones, may be heddjalar intervals at such times and places aBdiaed of Director
may provide.

4. Special Meetings

Special meetings of the Board of Directors may dléed at any time by the Chairman of the Board o&€&iorsor by
any three (3) members of the seats on the Boaltdrettors giving written notice thereof to the Qima&n of theBoarc
of Directors , or séd special meeting may be called without noticeubgnimous consent of all the members by
presence of all the members of said board at adly sieeting.  The special meetings of the Bo&ildi@ctorsmay
be held within or without the State of Nevada.

5. Notice:

No notice need be given of regular meetings ofBoard of Directors . Notice of the time and place (but
necessarily the purpose or all of the purposegngfspecial meeting will be given to each direatoperson or b
telephone, or v ia mail or telegram addressed enntlanner then appearing on the corporation’s recordNotice tc
any directorof any such special meeting will be deemed givdficsently in advance when (i), if given by maihéd
same is deposited in the United Statesl at least four days before the meeting datt) postage thereon prepaid,
if given by telegram, the same is delivered to tlegraph office for fast transmittal kast 48 hours prior to t
convening of the meeting, (iii) if given by facsit@ transmission, the same is received by the @irer an adu
member of his or her office staff or household]east 24 hours prior to the convening of the megtor (iv) if
personally delivered or given by telephone, theesgnhanded, or the sudbance thereof is communicated over
telephone, to the directar to an adult member of his or her office staffhousehold, at least 24 hours prior to
convening of the meeting.  Any such notice maymMaived as provided by law.  No call or notiea meeting ¢
directors will be necessary if each of them waibessame in writing or by attendance Any meeting, once prope!
called and noticed (or as to which call and notiege been waived as aforesaid) and at which a quaudormec
may be adjourned to another time and place by anthapf those in attendance.

6. Quorum:
A majority of the Board of Directorshall constitute a quorum for the transaction dfiess, except where otherw
provided by law or by these By-Laws, but if at angeting of the seats on the Board of Direcless than a quorum
present, a majority of those present may adjougmitbeting from time to time until a quorum is obéal.

7. Action by Telephone or Consent

Any meeting of the Board of Directoe any committee thereof may be held by conferaetephone or simil:
communications equipment as permitted by law inciwhi



ca se any required notice of such meeting may genedascribe the arrangements (rather than the placethe
holding thereof, and all other provisions hereimtamed or referred to will apply to such meetirggtiaough it wer
physically held at a singl e place.  Action nago be taken by the Board of Directarsany committee there
without a meeting if the members thereof consemtriting thereto as contemplated by law.

8. Order of Business

The Board of Directors may, from time to time, detme the order of business at their meetinglhe usual order
business at such meetings shall be as follows:

1st Roll Call; a quorum beprgsent.
2nd. Reading of minutes of thegading meeting and action thereon.
3rd. Consideration of commutimas of the Board of Directors .
4th. Reports of officials anmhamittees.
5th. Unfinished business.
6th. Miscellaneous business.
7th. New business.
8th. Adjournment.
9. Voting:

Any matter submitted to a vote of the directord W resolved by a majority of the votes cast there If during the
course of any annual, regular or special meetinp@Board of Directors , at which all the méers of said board ¢
present and vote, there is a vote taken and tleeis@venly divided between equal numbers of dwwscthen, and on
then, the Chairman of the Board of Directors shedlak the deadlock by casting a second and deciditegy  This
power may be exercised by the Chairman of the Bo&Rirectorsas to any and every issue that properly comese
board for a vote, including, but not limited to tlection of officers.

Article V.
POWER OF DIRECTORS

1. Generally.

G overnance of the corporation shall be vesteterBoard of Directors .



2.

Special Powers In furtherance and not in limitation of thewsrs conferred by the laws of the State of

Nevada, the Board of Directors is expressly auteoriand empowered:

b.

a. To make, alter , amend, and repeal the By-Laws .

Subject to the applicable provisions of the Byws then in effect, to determine, from time todi
whether and to what extent, and at what times aladep, and under what conditio@s(C
regulations, the accounts and books of the Corjporabr any of them, shall be open to stockhc
inspection. No stockholder shall have any righinpect any of the accounts, books or docun
of the Corporation, except as permitted by lawgssland until authorized to do so, by resolutic
the Board of Directors or of the shareholder shefCorporation;

To authorize and issue, without stockholder consaligations of the Corporation, secured
unsecured, under such terms and condition s aBdhed of Directors in its sole discretion, m
determine, and to pledge or mortgage, as securayefor, any real or personal property of
Corporation, including after-acquired property;

To determine whether any and, if so, what partha earned surplus of the Corporation sha
paid in dividends to the stockholders, and to dieew determine other use and disposition of
such earned surplus;

To fix, from time to time, the amount of the prefibf the Corporation to be reservedvwasking
capital or for any other lawful purpose;

To establish bonus, proffharing, stock option, or other types of incenteenpensation plans 1
the employees, including officers and directorsthaf Corporation, and to fix the amount of pre
to be shared or distributed, and to determine theopserso participate in any such plans anc
amount of their respective participations;



g. To designate, by resolution or resolutions pasged majority of the whole Board of Directoys
one or more commit tees, each consisting ofamnaore directors, which, to the extend permittg
law and authorized by the resolution or the lByws, shall have and may exercise the powers (
Board of Directors ;

h. To provide for the reasonable compensation ofwa members by By-aws, and to fix the tern
and conditions upon which such compensation wilhaiel;

i.  In addition to the powers and authority hereinbefar by statute, expressly conferred upon i
Board of Directors may exercise all such powersdmall such acts and things as may be exer
or done by the Corporation, subject, neverthelesghe provisions of the laws of the State
Nevada, of the Articles of Incorporation, and af 8e By-Laws of the Corporation.






Article V.
COMMITTEES

From time to time the Board of Directors , by affative vote of a majority of the whoRoard of Director
may appoint any committee or committees for anypse or purposes, and such committee or commiteskshav
and may exercise such powers as sha |l be confemredithorized b y the resolution of appointment,opided
however, that such committee or committees shalbaime have more power than that authorized Wy la

OFFICERS
1. Officers:

The officers of the corporation shall consist & thhairman of the Board of Directors , a Presidemé or more Vice-
Presidents, Secretary, Assistant Secretaries, UneragAssistant Treasurer, a resident agent anll stiner officers ¢
shall from time to time be provided for by the Bibaf Directors . Such officers shall be elected by ballo
unanimous acclamation at the meeting of the Bo&fdir@ctors after the annual election of directors In order tc
hold any election there must be quorum mnefs and any officer receiving a majority vote sbal declared elected ¢
shall hold office for one year and until his or hespective successor shall have been duly eletddqualifiec
provided, however, that all officers, agents angleyees ofthe corporation shall be subject to removal frorice
peremptorily by vote of the Board of Directors ay aneeting.

2. Powers and Duties of Chairman of 8eard of Directors

The Chairman of the Board of Directors will sensgeaageneral executive off icer, but not necessasha fulltime
employee, of the corporation. He or she shedkide at all meetings of the shareholders ancheBbard o
Directors , shall have the powers and duties sét fo these By-Laws, and shall do and perform saidirer duties ¢
from time to time may be assigned by the Board ioé&ors .

3. Powers and Duties of President

The President shall at all times be subject toctiv@rol of the Board of Directors . He shall have general charge
the affairs of the corpora tion. He shall supervise over and direct all officers antployees of the corporation :
see that their duties are properly performed. TiesiBent, in conjunction with the Secretary, skah and execute .
contracts, notes, mortgages, and all athabligations in the name of the corporation, anthwhe Secretary
Assistant Secretary shall sign all certificateshef shares of the capital stock of the corporation.

The President shall each year present an annuattrefpthe preceding year’s business to the Bod&riectorsat ¢
meeting to be held immediately preceding the anmesdting



of the shareholders, which report shall be reatie@annual meeting of the shareholdersThe President shall do
perform such other duties as from time to time f@ssigned by the Board of Directors to him.

Notwithstanding any provision to the contricontained in the By-Laws of the corporation, thea@bof Directorsnay
at any time and from time to time direct the maninewhich any person or persons by whom any pdarccontrac
document, note or instrument in writing of the argiion may or $all be signed by and may authorize any offict
officers of the corporation to sign such contradtssuments, notes or instruments.

4. Powers and Duties of VieRresident

The Vice-President shall have such powers and perfuch duties as may be ass igned to him byBiberd o
Directors of the corporation and in the absenceaility of the President, the Videresident shall perform the dur
of the President.

5. Powers and Duties of the Secretary and Assistaoregay:

The Secretary of said corporation shall keep theutes of all meetings of the Board of Directarsl the minutes of :
meetings of the shareholders, and also when rezpidst a committee, the minutes of such committeeydok:
provided for the purpose. He shall attend #dlving and serving of notice of the corporationit shall be the dur
of the Secretary to sign with the President, inrthene of the corporation, all contracts, notes,tgages, and oth
instruments and other obligations authorized by Bloard of Directors , and when so ordered by Bwoard o
Directors , he shall affix the s eal of corporatibereto. The Secretary shall have charge of all books, deciis
and papers properly belonging to his office, anduafh other books and papers as the Board of Dientay direct.
In the absence or inability of the Secretary, tissigtant Secretary shall perform the duties oSberetary.

6. Execution of Instruments:

In addition to the provisions of any previous Baws respecting the execution of instruments ofdbioration, th
Board of Directorgnay from time to time direct the manner in whicly afficer or officers or by whom any particu
deed, transfer, asginment, contract, obligation, certificate, promiysmote, guarantee and other instrumer
instruments may be signed on behalf of the corpmratnd any acts of the Board of Directetbsequent to the 1st «
of December, 1978 in accordance with the p rovigibthis Bylaw are hereby adopted, ratified and confirme
actions binding upon and enforceable against thegocation.

7. Powers and Duties of Treasurer and Assistant Treasu

The Treasurer shall have the care and custody fifrals and £curities of the corporation, and deposit the samtlee
name of the corporation in such bank or banks or



other depository as the directors may selectde shall sign checks, drafts, notices, and orderdghe payment «
money, and he shall pay out and d ispose of the sarder the direction of the Board of Directplait checks may |
signed as directed by the Board of Directors bypltg®n. The Treasurer shall generally perform the dutieara
act as the financial agent for the corporationtter receipts and disbursements of its fundsie shall give such boi
for the faithful performance of his duties as theaRl of Directors may determine. The office of the Treasurer
said corporation may be held by the same persafingpthe President, Vic e-President or Secresaojfice, provide
the Board of Directors indicates the combinatiorthefse offices. In the absence or inability of the Treasurer.
Assistant Treasurer shall perform the duties ofTieasurer.

Article VI.
STOCK AND CERTIFICATES AND TRANSFERS

1. Stock and Certificates and Transfers

Shares of stock of the corporation shall be eviddray certificates in such form as the Board oebBiorsmay fron
time to time prescribe; provided, however, that@wmnpany shall also be authorized issue uncertificated shares
all or certain classes or series of stock of thgpa@ation. All certificates for the shares of the capital &tat the
corporation shall be signed by the President oeMRcesident, and Secretary or Assistant Secretarfgach certificat
shall show upon its face that the corporation ganized under the laws of Nevada, the number andgbae, if any
of each share represented by it, and the namesgddhson owning the shares represented therely thatnumber «
each share and the date of issue.  The traok#ery_certificated share or shares of stock in the corporation mi
made by surrender of the certificate issued therefod the written assignment thereof byetlowner or his du
authorized agent or a t torney - in -f act.Upon such surrender and assignment, a new cetéif{ca uncertificate
shares, at the discretion of the corporatioghall be issued to the assignee as he may be dntitleé without suc
surrender and assignment no transfer of stock klbealrecognized by the corporation. The transfer of ar
uncertificated share or shares of stock in the @aatpon may be made only upon the corporasa@ceipt of prop:
transfer instructions from the registered ownethef share or shares.  The Boa rd of Directbedl have the pow
concerning the issue, transfer and registrationeofificates for agents and registrars of transdad may require ¢
stock certificates to bear signatures of eitheoath.  The stock transfer books shall be eldgen days before e¢
meeting of the shareholders and during such pertodtock shall be transferred. The corporation may treat as
absolute owner of shares of the corporation thegueor persons in whose name shares are registetkd corpor
tion’s stock transfer books






2. Right of First Refusal on i Common Stock, $0.25 par val:

a. In case any holder of shares of the corporasi@@mmon stock, $0.25 par value, and Seri
Common Stock, $0.25 par value (collectively, thefi@non Stock”) shall wish to make ar
sale, transfer or other disposition of all or amytpf the Common Stock held by him, he <
first notify the Secretary of the corporation initiig designating the number of share:
Common Stock which he desires to disposehaf,name(s) of the person(s) to whom such s
are to be disposed of, and the bona fide cash ptiadnich such shares are to be disposed of.
The right of first refusal set forth in this paragh shall not apply to shares of the Corporasion’
Series B Common Stock.

b. The corporation shall have a period of 30 calewidgs following the date of its receipt of s
notice to determine whether it wishes to purchasé shares at the price stated thereirsuct
determination shall be made by the corporatiby its delivery to such holder of a writ
acceptance of such offer within such 30-day perio&uch written acceptance shall specify
date (to be not later than the tenth calendar ddgwing the date on which such 8@y perio
expired), time and place at which such holder deliver to thecorporation the certificate(s) 1
the shares of Common Stock to be so sold agaiestdlivery by the corporation of a certifiec
bank cashier’s check in the amount of the purcpase therefor.

c. If th e corporation shall not so accept such offéhin such 30day period, then such hol
shall be entitled, for a period of 90 days commegain the first day after the date on wi
such 30-day period expires, to dispose of all oy part of the sharesf Common Stoc
designated in such notice to the corporation aptlee set forth therein to the prospective na
transferee(s) and such transferee(s) shall belezhtib have such shares transferred upo
books of the corporation upon its acquisiti on ¢oérat such price. If such holder shall n
dispose of all or any part of such shares withichs@Oday period (or, in the event of a sal
part thereof, the shares remaining untransfersaehh shares shall continue to be subject
respec ts to the provision of this Article VI, Sam 2 .

d. All certificates for shares of Common Stock shadl long as the provisions of this Article VI
Section 2 shall be in effect, bear the followingded:

“The transfer of the shares represented by #riificate is subject ta right of first refusal k
the corporation as provided in its By



- Laws, and no transfer of this certificate or tharsls represented hereby shall be vali
effective unless and until such provision of thelBywvs shall have been met. A copy of the
By- Laws of the corporation is available for inspe at the principal office of the corporation.”

e. The provisions of this Article VI, Sectionni2ay be terminated or modified at any time by
affirmative vote of not less than a majority of then number of directors of the corporation.
Eachholder of shares of Common Stock shall be notiieeny such termination and shall h
the right to exchange his outstanding certificade guch shares for a certificate without
aforesaid legend.

f.  The provisions of this Article VI , SectionrBay be extended to other classes or series
corporation’s stock pior to the issuance thereof upon the affirmatiatevof not less than
majority of the then number of directors of thepmration.

g. The provisions of this Article VI , Section 2 shalbt apply to shares of the corporat®n’
Common Stock (i) sold,ransferred, or otherwise disposed of by the Trasten the AMERC(
Employee Savings, Profit Sharing and Employee S@wakership Plan, (ii) sold in a bona f
underwritten public offering or in a bona fide pighdistribution pursuant to Rule 144 undereth
Securities Act of 1933 (provided however that i€lsypublic distribution is pursuant to Rule 144
(k) then, notwithstanding the provisions of Rulet@, such distribution shall comply with f
“manner of sale” requirements of Rule 144(f) any,(gr (i ii) sold, transferred, or otherw
disposed of by a member of the public who acqusadn Common Stock in a transac
permitted by this Paragraph g.

3. Lost Certificates

In the event of the loss, theft or destruction iy aertificate representing sires of stock of this corporatis
the corporation may issue (or, in the case of amgh stock as to which a transfer agent and/or tragifave bee
appointed, may direct such transfer agent andépster to countersign, register and issue) a rephant certificate (c
uncertificated shares, at the discretion of thgamation) in lieu of that alleged to be lost, stoler destroyed, ai
cause the same to be delivered to the owner oftibek represented thereby, provided that the owhahl have
ubmitted such evidence showing the circumstancdiseoélleged loss, theft or destruction, and hikesrownership «
the certificate as the corporation considers satiefy, together with any other facts which thepooation conside
pertinent, andurther provided that an indemnity agreement andidemnity bond shall have been provided in f
and amount satisfactory to the corporation andstoransfer agents and/or registrars, if applicable



Article VII.
FISCAL YEAR

The fiscal year of the corporation sha Il be fixgdresolution of the Board of Directors .

Article VIII.
NOTICE BY ELECTRONIC TRANSMISSION

Without limiting the manner by which notice othes@imay be given effectively to shareholdeor director
any notice given by the Company under applicable, ldne Articles of Incorporation or these By-Lawkall be
effective if given by a form of electronic transsian. As used in these By-Laws “electronic transiois’ means an
form or process of communication not directly involving the plral transfer of paper or another tangible me:
which: (1) Is suitable for the retention, retrieaald reproduction of information by the recipieantd (2) Is retrievab
and reproducible in paper fon by the recipient through an automated procesd useonventional commerc
practice, unless otherwise authorized in accordantteN evada R evised S tatute 75.1B30successor law governi
electronic transmission . Notice by electronangmission sh all be deemed to be effective fopgmes of thigrticle
VIl when the electronic transmission is receivadaccordance with any of the proceawsrset forth in Nevada la)
The earliest date on which such electronic transionisis received shall be deemed to be the dateslooh sucl
transmission becomes effective.

Article IX
AMENDMENT OF BY-LAWS

1. Amendment of BylLaws by theBoard of Direcbors:

The By-Laws may be amended by a majority vote efBloard of Directoref this corporation at any meeting of
Board of Directors .

2. Shareholder Amendment of Bvaws:

The shareholder s can amend these By-laws, whialeipmay be exercised only by the affirmative vdtéwm-thirds
of all of the outstanding shares of Common Stoicthe Corporation entitled to vote, which vote mios by ballot at
duly constituted meeting of the share holslethe notice of which meeting must include theppsed amendment. T'
provision may be amended only by the affirmativeevaf two-thirds of all of the outstanding sharé€ommon Stoc
of the Corporation entitled to vote, which vote s by b allot at a duly constituted meeting & #fhareholdersthe
notice of which meeting must include the proposeérdment.



Article X
INDEMNIFICATION

The Corporation must indemnify and hold harmlesshé fullest extent permitted or authorized by kggible law as
presently exists or may hereafter be amendedffiters, directors, agents and employees, as spaityf set forth i
the Articles of Incorporation of the Corporatios,the same may be amended from time to time.

Article XI.
FORU M SELECTION

The District Court in the State of Nevada shalltbe sole and exclusive forum for (i) any derivataetion o
proceeding brought on behalf of the corporatioi); (iany action asserting a claim of breach of a fidycauty owet
by any dir ector or officer of the corporation teetcorporation or the corporation’s shareholddiiiy; any actiol
asserting a claim against the corporation arisimgyent to any provision of the Nevada Revisedugtat as amende
or the corporation’s Article of Incorporation or Bylaws, each as amendedivprafly action asserting a claim aga
the corporation governed by the internal affairstdoe.



