AMENDED AND RESTATED BYLAWS
OF
NEW 300 ENTHUSIASTSCLUB, INC.
Adopted as of January 23, 2001, amended as of March @B.a2@ March 3, 2005

ARTICLE 1.
Name, Registered Office, and Fiscal Year

1.1. Name The name of the Corporation shallNEW 300 ENTHUSIASTS CLUB, INC. (the
"Corporation"). The Corporation may conduct its affairs untlderassumed name GHRY SLER 300M
ENTHUSIASTS CLUB.

1.2. Registered OfficeThe Corporation shall maintain a registered office withnState of
Colorado. The principal office of the Corporation mayldicated in such state as the Board of Directors may
determine from time to time.

1.3. Fiscalyear. The fiscal year of the Corporation shall be the calgmgaruntil otherwise
determined by the Board of Directors.

ARTICLE II.
Membership

2.1 Members. The Corporation shall have one class of Members (the "Mefhbans membership
shall be open to any natural person who is either anroevrenthusiast of the Chrysler 300M automobile or afny
the same 1998-2004 LH platform (LHS, Concorde and Doudlgepid) and who has paid membership dues, as
established by the Board of Directors, to the CorporatidhMembers shall be strongly encouraged to have e-mail
capability, but this shall not be required.

2.2. Voting Rights. Each Member shall be entitled to one vote on each mattéraedpy law or these
Bylaws to be submitted, or is otherwise submitted, tota of the Members.

2.3. Termination of membershigd Member's membership shall automatically cease if the Member
fails to pay annual dues in the amount and within the period as determined by the Board of Directors from time
to time. The Board of Directors, by affirmative vote loé majority of all the members of the Board, may suspend
or expel a Member for cause, including, but not limitigdatts or omissions by the Member that are dishonest, tend
to bring the Corporation into disrepute, disrupt theiamrder of the Corporation, or otherwise cause harmeto th
Corporation. A Member shall be given at least two weekisenbyy the Board of charges which may result in
suspending or expelling the Member, and the Member shalthawight to submit a written response to the
charges prior to the Board meeting at which such actioarisidered. No other hearing shall be required, and th
Board'’s decision, in its sole discretion, shall be final.

2.4, Resignation Any Member may resign at any time by giving writtericeto the President or
Secretary of the Corporation. Such resignation shall taketeft the time specified therein and, unless otherwise
specified therein, the acceptance of such resignation shall necbesary to make it effective. Such resignation
shall not relieve the Member so resigning of the obligatigmay any dues, assessments, or other charges
theretofore accrued and unpaid, including membership dudisef full year in which such Member resigns.

2.5, ReinstatementUpon written request by a former Member filed with teer8tary, the Board of
Directors may, by the affirmative vote of two-thirds loé thembers of the Board of Directors, reinstate a former
Member who was suspended or expelled for cause to menbamsin such terms as the Board of Directors may
deem appropriate. In the event a former Member whose menbershterminated due to nonpayment of dues,
such Member may be reinstated automatically upon paymenesfaduwould qualify such former Member for
membership and of those dues accrued to the date of sudateziment.

2.6. Transfer of MembershigMembership in the Corporation is not transferablassignable.




2.7. Rights and Liabilities of Member#lembers shall not be liable for the debts and obligatad
the Corporation. No part of the net earnings or assétedEorporation shall inure to the benefit of any Members
of the Corporation; provided, however, that nothinthigse Bylaws shall prevent the Corporation from paying
interest on any funds borrowed from any Member, reimbgrsie reasonable out-of-pocket expenses incurred by
any Member, Director, or officer of the Corporation in tleefgrmance of his duties, or paying reasonable
compensation to Officers or employees of the Corporation.

ARTICLE IlI.
Meetings of Members

3.1 Annual Meeting In lieu of an annual meeting, the Members shall annuallgrititied to vote by
written ballot to elect members of the Board of Directotarvote on such other matters as may properly come
before the Members. All Members in good standing whe lpeid their dues for the year as of a record date of
January 15 of any given year shall be entitled to votearatimual election, with the first annual election being in
2002. Ballots for election of Directors and for votingany other issues to be submitted to the Members shall be
sent to Members by e-mail, or, if the Member does not baweil, by regular mail, at least two weeks prior to the
date that the completed written ballots must be receivedeb@dinporation, whether by e-mail return or by regular
mail (the “Election Date”). The ballots shall specify the preEigetion Date (which shall be in February of each
year), shall identify the candidates for the Board of Dimsctehall provide brief information about each candidate,
and shall provide basic information as to any other balutd sufficient to allow the issue to be understood.
Completed e-mail ballots shall be sent by Members via etmaii least the Secretary and one other designated
member of the Board of Directors. Board Members receimamgpleted e-mail ballots shall separately tally the
ballots and reconcile the voting results. Completed lsaltirned by regular mail shall be independently tallied
at least two Board Members.

3.2. Special Meetings.In lieu of special meetings of the Members, the Boallirgfctors may by
majority vote choose to submit any issues to the Menilyevgitten ballot. The process of such voting shall be as
described in section 3.1, except that the Election Datelshalt determined by the Board of Directors.

3.3. Place of Meetingslf the Board so determines by majority vote, actuabjgay meetings (annual
or special) of Members may be held at such place, either withifthout the State of Colorado, as may be
provided in the notice of such meeting to be held, providedever, that all Members shall also be given the
opportunity to vote by written ballot on all issues toesented to the Members at such meeting, in accordance
with the procedures specified in section 3.1. Notwitiditay anything in the preceding sentence to the contrary,
Members actually attending a meeting, if a quorum, shall tideelrto vote on whether additional issues shall be
presented to all of the Members by written ballot.

3.4. Notices to MembersAll notices to Members required under these Bylawstorwise required
by law shall be deemed delivered when sent by e-mail thlémaber’'s e-mail address as it appears on the records of
the Corporation. If the Member has not provided an é¢-adgiress to the Corporation, such notice shall be deemed
to be delivered when deposited in the United States mailessket to the Member’s mailing address as it appears
on the records of the Corporation, with postage prepaicon.

3.5. Quorum. One-third of the Members of the Corporation shall tituie a quorum at all meetings
of Members for the transaction of business, except asxtigeprovided by law or these Bylaws. If, however, such
guorum shall not be present at any meeting of the Menbersjembers present at such meeting shall have the
power to adjourn the meeting until a quorum shall be ptes&t such adjourned meeting at which a quorum shall
be present, any business may be transacted which mighbéerdransacted as originally notified.

3.6. Vote Required for Adoption of MattetJpon election by written ballot, the vote of a majooty
Members who return completed ballots shall be sufficienadimption of a matter voted upon by the Members. The
vote of a majority of the Members entitled to vote at a mlaysneeting of Members at which a quorum is present is
required for the adoption of a matter voted upon byMbebers, unless a greater portion is required by law, the
Articles of Incorporation, or these Bylaws.

3.7. Action by Members without a Meetingny action which is required to be taken, or which may
be taken, at a meeting of members may be taken without a méetiognsent in writing, setting forth the action so
taken, shall be signed by all Members entitled to vote meipect to the subject matter thereof. Such consent shall
have the same force and effect as a unanimous vote of thbéviem



ARTICLE V.
Board of Directors

4.1. Number and Compositiormhe Corporation shall have a Board of Directors congjgif not
fewer than three (3) and not more than eleven (11ppsreach of whom shall be a Member of the Corporation
who has demonstrated a commitment to the goals and objeatithess Corporation. There shall always be an odd
number of Directors, except for such time as may reasonabigdessary for appointment of a new Director to fill a
vacancy.

4.2. Election and TermExcept for the initial Board as specified in the Articletnabrporation, the
Directors shall be elected by written ballot as describedatio 3.1 and shall hold office until their successors are
appointed or until their earlier deaths, resignationseimoral. All Directors shall be elected for a term of one year
with all Directors to face election at the same time.

4.3. Nomination of DirectorsAny Member may nominate himself or herself for a pasitin the
Board of Directors on or before January 15 of any gixear. In the event that the number of nominees is more
than three times the number of vacant positions to legl fithe Board of Directors shall select from the total number
of self-nominating members a slate of candidates (not exgegditumber three times the number of vacant
positions) to fill each Director position which is ofiie vacant or expiring as of the time of such annual imget
Candidates shall be Members who demonstrate a commitméet goals and objectives of the Corporation.

4.4, Vacancies Any vacancy which may occur on the Board of Directors &ledfilled by the
affirmative vote of a majority of the remaining Directors,ufb less than a quorum, of the Board of Directors. A
Director appointed to fill a vacancy shall be appointedHerninexpired term of his predecessor in office. Any
directorship to be filled by reason of an increase in tmel@u of Directors shall be filled by the vote of the
Members. The term of the directorship to be filled by neag@n increase in the number of Directors shall be
commensurate with the staggered terms, as specified in garatta

4.5, General Powers and Dutiebhe property, business, and affairs of the Corporatiati be
managed by the Board of Directors. Without limiting theegality of the foregoing, the Board of Directors may
exercise all such powers of the Corporation as are provigdehbh the Articles of Incorporation, and these Bylaws.

4.6. CompensationDirectors shall receive no compensation for their servicBsrastors of the
Corporation; provided, however, that the Board of Dirextonay, by resolution, provide for reimbursement of any
reasonable expenses incurred by a Director in the performahiseservices. Reimbursement for such expenses
must be approved in advance or subsequently ratified mbgjority of the disinterested Directors. Nothing herein
shall be construed to preclude the payment of compensatisarfdces rendered to the Corporation by a Director in
some other capacity.

4.7. ResignationsAny Director may resign at any time by giving writtestice to the President or
Secretary of the Corporation. Such resignation shall taketeff the time specified therein and, unless otherwise
stated therein, the acceptance of such resignation shall netessary to make it effective.

4.8. Removal Any Director may be removed at any time, for cause, indudations that violate the
purposes of the Council after a hearing, by an affirreatote of the majority of the Board of Directors, regardless
of whether the number of Directors remaining constitutasoaum. Further, any member of the Board who is
absent for three unexcused absences from Board meetingsdivan 12 month period will be automatically
removed. A Director who lapses in membership in excessalehdar month shall also be automatically removed.



ARTICLE V.
Meetings of the Board of Directors

5.1. Meetings The annual meeting of the Board of Directors shall bekighdn four weeks
following the annual meeting of the Members. Additionalfagmeetings of the Board of Directors may be held at
such time and place as may be fixed by the Board of Direc&psecial meetings of the Board of Directors may be
called by the President or by any two Directors, and sbkdilid at such time and place as may be designated in the
notice of such meeting. Notwithstanding any languageese Bylaws to the contrary, all meetings of the Board of
Directors shall be held either by internet chat, by telepbongerence, or by such other electronic means as does
not require Directors to physically travel to attend the mgetinless all Directors unanimously consent to meeting
in person at a designated location, in which event each Dirgleall be responsible for his or her own travel costs,
which shall not be reimbursed by the Corporation. rifegeting is noticed to occur via internet chat, each Director
shall be responsible for possessing the capability mi@cting to the internet chat.

5.2. Notices Written notice of regular and special meetings of thed@ofDirectors shall be
delivered to each Director, by e-mail, personally, or by maaileast 72 hours prior to the date of such meeting,
provided, however, that if the Directors adopt a schedulegular meetings, only one notice of such schedule is
required. All notices to Directors required under theseBylor otherwise required by law shall be deemed
delivered when sent by e-mail to the Director’s e-mail ssfdas it appears on the records of the Corporatfdhe |
Director has not provided an e-mail address to the Corporatich notice shall be deemed to be delivered when
deposited in the United States mail, addressed to the Disegtailing address as it appears on the records of the
Corporation, with postage prepaid thereon. A noticernéating shall state the place, date, and hours thereof, but
need not, unless otherwise required by law or these Bysats, the purpose or purposes thereof. Meetings of the
Directors may be held on shorter notice with the consent of[@aettor. Attendance of a Director at any meeting
shall constitute a waiver of notice of such meeting, excptava Director attends a meeting for the express
purpose of objecting to the transaction of any businesause the meeting is not lawfully called or convened.
Neither the business to be transacted at, nor the purpcasgyategular or special meeting of the Board of Directors
need be specified in the notice or waiver of such meeting.

5.3. Ouorum Fifty-one percent (51%) of the Directors of the Coapion shall be necessary to
constitute a quorum for the transaction of business at aeyimy of the Board of Directors. If, however, such
guorum shall not be present at any meeting, a majorityeoDirectors present may adjourn the meeting from time
to time, to a time and date certain, without notice other éimmouncement at the meeting, until a quorum shall be
present. At such adjourned meeting at which a quorumtshaliesent, any business may be transacted which
might have been transacted as originally notified.

5.4, Manner of Acting The act of a majority of the Directors present at a meetitigedBoard of
Directors at which a quorum is present shall be the acedddtard of Directors, unless a greater portion is required
by law, the Articles of Incorporation, or these Bylaws.

5.5. Informal Action by DirectorsAny action which is required to be taken, or whichyrbe taken, at
a meeting of the Board of Directors, may be taken without déimgeas follows. The President may submit a matter
to the Directors for vote by e-mail, with the e-mail cleadyting forth the issue(s) upon which a vote of the
Directors is sought and setting a deadline of not less#dnours for e-mail votes to be submitted by replyad-m
The subject line of the e-mail message shall read, “FOR DIREECYOTE - RESPONSE REQUESTED.” If prior
to the specified deadline two or more Directors requestfly eemail that the matter be considered at a meeting of
Directors, then the matter shall not be decided by inforgtarapursuant to this section 5.5. Otherwise the matter
shall be decided by a majority of the e-mail votes of Dimesctesponding within the deadline, provided that the
number of Directors returning e-mail votes within the deadivould be sufficient to establish a quorum if a
meeting of Directors had been held. Action taken by Diregiarsuant to this section 5.5 shall have the same force
and effect as action taken at a meeting of the Board.

5.6. Committees The Board of Directors may, by resolution, designateagpdint one or more
committees with such authority and powers as may be cedftéhrereon from time by the Board in accordance with
applicable Colorado statutes and the provisions of Artitled¥ these Bylaws.



ARTICLE VI.
Officers

6.1. Officers The Officers of the Corporation shall consist of a et a Vice President, a
Secretary, a Treasurer, and such other officers as the Bdangofors shall determine necessary. Any two or
more offices, except the offices of President and Secretarybenhgld by the same person.

6.2. Election and TermOfficers shall be elected from among the elected DirectotisebBoard of
Directors at each annual meeting of the Board of Directorslaatiserve until their successors are elected and
qualified or until their earlier deaths, resignations;eonoval. Election or appointment of an Officer of the
Corporation shall not of itself create any contract righth tiie Corporation. Except for the first year after
incorporation, it shall be preferred, but not necessarilyiredjuthat the position of President of the Corporalien
filled by a Director in his or her second year of office.

6.3. Vacancies Any vacancy among the officers shall be filled by the Boafdirectors. An Officer
elected to fill a vacancy shall be elected for the unexpired tEhis predecessor in office.

6.4. Removal Any Officer may be removed at any time, for cause, inctyditions that violate the
purposes of the Corporation after a hearing, by an affivengbte of the majority of the other Board of Directors.

6.5. ResignationsAny Officer may resign at any time by giving writtertine to the Board of
Directors or to the President or the Secretary of the Catipa. Any such resignation shall take effect at the time
specified therein, unless no such time is specified, inwtase such resignation shall be effective immediately.
Unless otherwise specified therein, the acceptance of such regigstaibnot be necessary to make it effective.

6.6. President The President shall be the chief executive officer of tp&@ation. The President
shall supervise and control all of the business aradrafbf the Corporation; shall see that all orders and rg@adu
of the Board of Directors are carried into effect, and shallige at all meetings of the Members and of the Board of
Directors. The President shall execute any contracts orfloéltla¢ Corporation that are authorized by the Board
of Directors. The President in general shall perform aledwnd may exercise all rights as are incident to the
office of President of the Corporation and such otheedwts may be prescribed from time to time by the Board of
Directors and these Bylaws. If the President at any timakes to confirm that he has authority to take a specific
action, the President may give prior notice to all Direct@s-mail of the action proposed to be taken. The subject
line of the e-mail message shall read, “NOTICE OF PROPOSEDI®@N,” and the e-mail shall sufficiently
describe the action proposed to be taken shall set a deafifineless than 72 hours for any Director to object to
the proposed action. If any Director believes that theqmeg action exceeds the President’s authority or should
otherwise be submitted to a vote by the Board, the Direcgrreply by e-mail to the President to object to the
proposed action and request that it be submitted to taedBdf such an objection is submitted within the spedif
deadline, the President shall not take the proposed actibth@matter shall be submitted to the Board as provided
in Article V to determine whether the matter is within thepgcof the President’s authority and, if not, to determine
whether the proposed action should be taken. If no Dirsatamits such an objection within the specified deadline,
the President may take the proposed action, and the Presmigthtsity to take the proposed action shall not
thereafter be subject to challenge, because this procedurditer eioproposed action is intended to provide a “safe
harbor” for action by the President. Instead of objectintpé¢ proposed action and requesting that it be suduiibt
the Board, any Director may suggest that the President ideoiess amend the proposed action, but the President
shall not be required to follow such suggestions.e@ars are not required to respond to notices of proposied act
submitted by the President pursuant to this section®@. President shall not be required to follow this proced
if the President does not believe it necessary to confirratimrity to take the proposed action, but then the safe
harbor effect of this procedure shall not apply. Thixedure for notice of proposed action shall not applyeif th
Board has previously voted that the matter is not withénauthority of the President, nor shall it apply to mstter
which are expressly reserved to the Board of Directorbdyylaws or the Articles of Incorporation.

6.7. Vice PresidentThe Vice President shall have all the powers and perédirthe duties of the
President in the absence or disability of the Presidemé. Vice President shall perform such other duties as from
time to time may be assigned to him by the President treboard of Directors, including assuming chairmanship
responsibilities for committees designated by the Board.

6.8. Secretary The Secretary shall attend all meetings of the Board etfoirs and Members, and
shall act as clerk thereof, and record all the minutes, actsjades of all proceedings in one or more books to be



kept for that purpose. The Secretary shall see that all natieetuly given in accordance with the provisions of
these Bylaws or as required by law, and shall perform stingr duties as may be assigned to such office. The
Secretary shall have custody of the corporate seals, if anghatichffix the same to all papers and documents
whenever a seal shall be required to be so affixed. Thet8gcshall have custody of and properly keep all records
of the Corporation, including a register of the e-mail arailing addresses of each Member, as furnished by such
Member. The Secretary shall perform such other dutiebael such other powers as the President or the Board of
Directors may from time to time prescribe.

6.9. The TreasurerThe Treasurer shall keep full and correct account of re@iptslisbursements in
the books belonging to the Corporation, and shall depbsiionies and other valuable effects to the credit of the
Corporation in such banks of deposit as may be desigrmatredifne to time by the Board of Directors. The
Treasurer shall invest the funds of the CorporationHferaiccount of the Corporation in such manner as the Board of
Directors shall determine from time to time. The Treasurel disglose of, or direct agents authorized by the Board
of Directors to dispose of funds of the Corporation as b&agrdered by the Board of Directors, taking proper
vouchers for such disbursements, and shall render toélsel®nt and the Board of Directors, whenever they may
SO require, an accounting of all the transactions condast@deasurer and of the financial condition of the
Corporation. The Treasurer shall perform such other datidsave such other powers as the President or the
Board of Directors may from time to time determine.

ARTICLE VII.
Committees

7.1 Committees GenerallyThe Board of Directors may name an Executive and sueh gplecial
committees by resolution adopted by a majority of the Direa@bany meeting of the Board. Each committee shall
consist of such persons and shall exercise such powasteamined by the Board, and carry out such functions as
are designated by these Bylaws or by resolution of the Bsabject to the limitations imposed on the power of
such committees by Section 7-128-206 of the Coloradgphdit Corporation Act (or any successor provision).

7.2. Executive CommitteeThe Executive Committee, if established by the Boamigfctors, shall
consist of the President and such other Board Membeesamdted by the Board. The designation and
appointment of any such Executive Committee and the deledhtogto of authority shall not operate to relieve the
Board of Directors, or any individual Director, of anygessibility imposed upon it, him, or her by law.

7.2.a. A quorum shall be constituted when at least a myagdrihe Executive Committee are
present.

7.2.b. Each Executive Committee member shall have one Matice of action taken at the
Executive Committee meetings shall be furnished to thedBeihin five days after the Executive Committee shall
have taken such action and the Executive Committee shalt teghe next meeting of the Board of Directors all
matters of policy upon which it acted.

7.2.c. Members of the Executive Committee may hold dicjjzate in meetings of such
committee by means of conference, telephone, or similar cornatioms.

7.3. Other CommitteesOther committees may be designated, subject to theegfcthe Board.
Members of each such committee shall be active Members abiperation in good standing. Any member of
each such committee may be removed by the President whenehisrpirher judgment, the best interests of the
Corporation shall be served by such removal.

7.4. Term of Office Each member of a committee established pursuaristéiticle VIl shall
continue as such until the next annual meeting of the Merolbéine Corporation and until his successor is
appointed, unless such committee shall be sooner termioatacless such Member be removed from such
committee, or unless such Member shall cease to qualify as aéf¢nereof.

7.5. ChairpersanOne member of each committee established pursuanstartidle VIl shall be
appointed chairperson by the President of the Corporation

7.6. VacanciesVacancies in the membership of any committee establisiredgnt to this Article
VII may be filled by appointments made in the same manner aglpcbin the case of the original appointments.



7.7. Rules.Each committee established pursuant to this Article \ay adopt rules for his own
government not inconsistent with these Bylaws or witksradopted by the Board of Directors.

ARTICLE VIII.
Indemnification

The Corporation shall, upon such terms and conditiortsnaeyi choose to impose, indemnify any present
or former director, officer, employee, or agent of the Cafion for all liabilities, obligations, expenses, andt€0s
including reasonable attorneys' fees, he or she actually rebsomalrs in connection with the defense of any
pending or threatened action, suit, or proceeding, ci\gtiarinal, to which he or she is made a party by reason of
holding or having held such position, except in connaatiith matters as to which he or she is finally adjudged
be liable for (a) any breach of the director's duty of lgy@ltthe Corporation; (b) acts or omissions not in gfadtth
or which involve intentional misconduct or a knowing ®in of law; (c) acts specified in Section 7-128-403 and
7-128-501, Colorado Revised Statutes; (d) any transattonwhich the director directly or indirectly derived an
improper personal benefit; or (e) any acts amountingdbféith in the performance of duty to the Corporation.
This indemnification shall not exclude any other rightspeson indemnified may be afforded under applicable
Colorado law, under the Articles of Incorporation af thorporation, these Bylaws, any agreement of vote of the
Board or of a committee acting with the Board's authaaity, policy of insurance, including insurance purchased
by the Corporation, or otherwise.

ARTICLE IX.
Contracts, Banking, Grants

9.1. Contracts The Board of Directors may, from time to time, auth®tiy resolution any Officer or
Officers, or agent or agents of the Corporation, intaadito the Officers so authorized by these Bylaws, teren
into any contract and to execute and deliver any instruméhé name of and on behalf of the Corporation. Such
authority may be general or confined to specific instancésesactions.

9.2, Checks, Drafts, EtcThe Board of Directors may, from time to time, auth®lyy resolution any
Officer or Officers, or agent or agents of the Corporatinissue checks, drafts, or other orders for the payafent
money, notes, or other evidence of indebtedness issugs firaine of the Corporation, and in such manner as shall
be determined by the Board of Directors.

9.3. Deposits and InvestmentAll funds of the Corporation shall be deposited ®dhedit of the
Corporation in such banks, trust companies, or othersitepies, or invested for the account of the Corporation i
such manner as the Board of Directors may determine frontaitimae.

9.4, Grants The Board of Directors or any officer may accept on behdalfeoCorporation any
contribution, gift, grant, bequest or devise for theegal purposes or for any special purposes of the Corparation

9.5. Loans No Officer or Director shall be authorized to obtain loam$ehalf of the Corporation
without the approval of the Board of Directors.

ARTICLE X.
Certificates of Membership

10.1. Certificates of MembershipThe Board of Directors may provide for the issuanceedificates
or membership cards evidencing membership in the Corparattdoh shall be in such form as may be determined
by the Board. If any certificate shall become lost, matilabr destroyed, a new certificate may be issued therefor
upon such terms and conditions as the Board of Directorsiataymine.

10.2. _Issuance of CertificatesWhen a Member has paid any dues that may then be required, a
certificate of membership (or a renewal sticker for renewingnbees) shall be issued in the Member’'s name and
delivered to the Member, if the Board of Directors shaleharovided for the issuance of certificates of membership
under section 10.1.




ARTICLE XI.
Books and Records
The Corporation shall keep correct and complete books andiseabaccount and shall also keep minutes
of the proceedings of its Members and Board of Directobshall keep at its registered or principal office a record
giving the names and addresses of the Members. All minotespmembership lists, and basic financial records of
the corporation may be inspected by any Member or his &geaty proper purpose at any reasonable time, at the
expense of the Member.

ARTICLE XII.
Seal

The Corporation may have such corporate seals, which shalsheh form as shall be approved by
resolution of the Board of Directors. Such seals may bé kg causing it or a facsimile thereof to be impressed or
affixed or in any other manner reproduced. The impressgiarseal may be made or attested by the Secretary for
the authentication of contracts or other papers requitioly seal.

ARTICLE XIII.
Waiver of Notice

Whenever any notice is required to be given by law, a waivtice in writing signed by the person or
persons entitled to such notice, whether before or afdirtie stated therein, shall be deemed equivalent to the
giving of such notice.

ARTICLE XIV.
Procedure to Amend the Bylaws

The Bylaws may be amended, altered, or repealed and new Bylwsenadopted upon the affirmative
vote of two thirds of the Board of Directors, or upba affirmative vote of a majority of the Members.

ARTICLE XV.
Miscellaneous

15.1. _GenderWhenever required by the context, the singular shalidiecthe plural, the plural the
singular, and one gender shall include all genders.

15.2.  _Invalid Provision The invalidity or unenforceability of any particulabpision of these Bylaws
shall not affect the other provisions herein, and thesa&yshall be construed in all respects as if such invalid or
unenforceable provision was omitted.

15.3. _Governing Law The Bylaws shall be governed by and construed in acooedasith the laws of
the State of Colorado.

I, Hugh Mason, as SecretaryMEW 300 ENTHUSIASTS CLUB, INC., hereby certify that the foregoing
Amended and Restated Bylaws were adopted by the Board of Direttine Corporation effective January 23,
2001, and amended effective March 13, 2001, and Marcb03, 2

Hugh Mason, Secretary
Historical Notes on Amendments:
March 13, 2001: Sections 5.2, 5.5, and 6.6 were amended.

March 3, 2005: Sections 2.1, 3.5, 4.2 and 4.8 were amended



