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Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

On October 6, 2006, Lifeline Therapeutics, Inc. (the "Company") issued a press release announcing that Dr. Larry Gold has been elected to the Company’s Board
of Directors (the "Board") as the ninth member to fill a vacancy established by the Board on September 26, 2006. Dr. Gold has not yet been appointed to serve on
any committees of the Board. A copy of the press release is attached as Exhibit 99.1.

Dr. Gold and the Company are parties to an agreement (the "Advisory Agreement") dated February 1, 2006, pursuant to which Dr. Gold serves on the Company’s
Scientific Advisory Board. Under the terms of the Advisory Agreement, Dr. Gold provides advice to the Company with respect to activities and special projects
as a member of the Scientific Advisory Board. Under the Advisory Agreement, Dr. Gold agreed not to disclose the Company’s trade secrets and confidential
information at any time, and agreed to certain restrictions on his ability to solicit any of the Company’s custom ers or employees for a period of 12 months after
termination of the Advisory Agreement. 

Pursuant to the Advisory Agreement, the Company granted Dr. Gold an option to purchase 108,000 shares of the Company’s series A common stock for $3.37
per share (the "Original Option"). One-half of the stock option would vest on January 31, 2007 and the other one-half would vest on January 31, 2008. If the
Advisory Agreement terminated before January 31, 2008, then any unvested portion of the option would be terminated. The term of the Advisory Agreement ends
on January 31, 2008. The Original Option would expire on January 31, 2009.

Pursuant to a Stock Option Agreement dated October 4, 2006, the Original Option was terminated and replaced with a new option granted to Dr. Gold on
substantially the same terms under the Company’s 2007 Long-Term Incentive Plan, including as to the same number of underlying shares. The exercise price
under the new option is the same ($3.37 per share) as under the Original Option. In addition, the new option granted to Dr. Gold will vest on the same dates as the
Original Option, and the expiration date is the same under the new option grant as under the Original Option.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On October 2, 2006, the Company’s Board of Directors adopted Amended and Restated Bylaws of Lifeline Therapeutics, Inc. (the "Amended and Restated
Bylaws") to supersede and replace the existing Bylaws. 

The Amended and Restated Bylaws include, among other things, revisions that: (i) establish a process for shareholders to nominate directors and propose business
to be considered at shareholder meetings; (ii) conform the provisions of the Amended and Restated Bylaws regarding indemnification of directors and officers to
amendments to the Colorado Business Corporation Act (the "CBCA") regarding such indemnification; (iii) amend certain notice provisions to establish methods
of timely delivery in a manner consistent with the requirements of the CBCA; (iv) clarify that the quorum and voting requirements for shareholder meetings are
as set forth in the Company’s Articles of Incorporation; (v) permit a majority of the Company’s shareholders that are present at a shareholder meeting to ad journ
the meeting if a quorum is not present; (vi) describe the duties of the Company’s Chairman of the Board of Directors and Chief Financial Officer; (vii) establish
certain standards of conduct for the Company’s directors and officers consistent with statutory provisions of the CBCA; and (viii) reflect other matters regarding
the corporate governance of the Company in a manner consistent with provisions already included in the Company’s Articles of Incorporation or otherwise
consistent with the CBCA. 

The preceding summary of the Amended and Restated Bylaws does not purport to be complete and is qualified in its entirety by reference to Amended and
Restated Bylaws, filed as Exhibit 3.02 to this report and incorporated herein by reference. 

Item 9.01 Financial Statements and Exhibits.

Exhibit 3.02 Amended and Restated Bylaws of Lifeline Therapeutics, Inc. as adopted on October 2, 2006

Exhibit 99.1 Press release dated October 6, 2006 entitled, "Lifeline Therapeutics, Inc. Elects Dr. Larry Gold to Board of Directors; Dr. Gold Brings Decades of
Business Leadership to Position".
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

     
  Lifeline Therapeutics, Inc.
      
October 6, 2006  By:  Stephen K. Onody 
    
    Name: Stephen K. Onody
    Title: CEO
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AMENDED AND RESTATED BYLAWS
OF

LIFELINE THERAPEUTICS, INC.

(As adopted on October 2, 2006)

Article I
Shareholders

1. Annual Shareholders’ Meeting. The annual shareholders’ meeting shall be held on the date and at the time and place
fixed from time to time by the Board of Directors.

2. Special Shareholders’ Meeting. A special shareholders’ meeting for any purpose or purposes, may be called by the
Board of Directors or the Chief Executive Officer. The Corporation shall also hold a special shareholders’ meeting in the event it
receives, in the manner specified in Article VII, Section 3, one or more written demands for the meeting, stating the purpose or
purposes for which it is to be held, signed and dated by the holders of shares representing not less than one-tenth of all of the votes
entitled to be cast on any issue at the meeting. Special meetings shall be held at the principal office of the Corporation or at such
other place as the Board of Directors or the Chief Executive Officer may determine.

3. Record Date for Determination of Shareholders.

(a) In order to make a determination of shareholders (1) entitled to notice of or to vote at any shareholders’ meeting or at
any adjournment of a shareholders’ meeting, (2) entitled to demand a special shareholders’ meeting, (3) entitled to take any other
action, (4) entitled to receive payment of a share dividend or a distribution, or (5) for any other purpose, the Board of Directors may
fix a future date as the record date for such determination of shareholders. The record date may be fixed not more than seventy
(70) days before the date of the proposed action.

(b) Unless otherwise specified when the record date is fixed, the time of day for determination of shareholders shall be as
of the Corporation’s close of business on the record date.

(c) A determination of shareholders entitled to be given notice of or to vote at a shareholders’ meeting is effective for any
adjournment of the meeting unless the Board of Directors fixes a new record date, which the Board of Directors shall do if the
meeting is adjourned to a date more than one hundred twenty (120) days after the date fixed for the original meeting.

(d) If no record date is otherwise fixed, the record date for determining shareholders entitled to be given notice of and to
vote at an annual or special shareholders’ meeting is the day before the first notice is given to shareholders.

4. Voting List.

(a) After a record date is fixed for a shareholders’ meeting, the Secretary shall prepare a list of the names of all its
shareholders who are entitled to be given notice of the meeting. The list shall be arranged by voting groups and within each voting
group by class or series of shares, shall be alphabetical within each class or series, and shall show the address of, and the number of
shares of each such class and series that are held by, each shareholder.

(b) The shareholders’ list shall be available for inspection by any shareholder, beginning the earlier of ten (10) days
before the meeting for which the list was prepared or two (2) business days after notice of the meeting is given and continuing
through the meeting, and any adjournment thereof, at the Corporation’s principal office or at a place identified in the notice of the
meeting in the city where the meeting will be held. Such inspection rights shall be subject to any other restrictions and limitations
imposed by the Colorado Business Corporation Act.

(c) The Secretary shall make the shareholders’ list available at the meeting, and any shareholder or agent or attorney of a
shareholder is entitled to inspect the list at any time during the meeting or any adjournment.

5. Notice to Shareholders.

(a) The Secretary shall give notice to shareholders of the date, time, and place of each annual and special shareholders’
meeting no fewer than ten nor more than sixty (60) days before the date of the meeting; except that, if the Articles of Incorporation
are to be amended to increase the number of authorized shares, at least thirty (30) days’ notice shall be given. Except as otherwise
required by the Colorado Business Corporation Act, the Secretary shall be required to give such notice only to shareholders entitled
to vote at the meeting.

(b) Notice of an annual shareholders’ meeting need not include a description of the purpose or purposes for which the
meeting is called unless otherwise required by the Colorado Business Corporation Act.

(c) Notice of a special shareholders’ meeting shall include a description of the purpose or purposes for which the meeting
is called.

(d) Notice of a shareholders’ meeting shall be in writing and shall be given:



(i) by deposit in the United States mail, properly addressed to the shareholder’s address shown in the Corporation’s
current record of shareholders and, if so given, shall be effective when mailed;

(ii) if not provided to a shareholder’s address shown in the Corporation’s current record of shareholders, then by
registered or certified mail, return receipt requested, with the receipt signed by or on behalf of the addressee, and, if so given,
shall be effective on the date shown on the return receipt; or

(iii) by telegraph, teletype, electronically transmitted facsimile, electronic mail, or private carrier or by personal
delivery to the shareholder, and, if so given, shall be effective when actually received by the shareholder.

(e) If an annual or special shareholders’ meeting is adjourned to a different date, time, or place, notice need not be given
of the new date, time, or place if the new date, time, or place is announced at the meeting before adjournment; provided, however,
that, if a new record date for the adjourned meeting is fixed pursuant to Article I, Section 3(c), notice of the adjourned meeting
shall be given to persons who are shareholders as of the new record date.

(f) If three successive notices are given by the Corporation pursuant to Section 5(d)(i) above, whether with respect to a
shareholders’ meeting or otherwise, to a shareholder and are returned as undeliverable, no further notices to such shareholder shall
be necessary until another address for the shareholder is made known to the Corporation.

6. Quorum. Shareholders may take action on a matter at a meeting only if a quorum of those shares exists with respect to
that matter. The number of votes constituting a quorum for a shareholders’ meeting shall be provided in the Corporation’s Articles
of Incorporation or, if not so provided, shall be a majority of the votes entitled to be cast on the matter by the voting group of
shareholders. If less than a quorum of shares entitled to vote is represented at any meeting of the shareholders, a majority of the
shares so represented, present in person or by proxy, shall have the power to adjourn the meeting from time to time without notice
other than announcement at the meeting until a quorum shall be present. Any business may be transacted at the adjourned meeting
that might have been transacted at the meeting originally noticed. If a new record date for the adjourned meeting is or must be fixed
under Section 7-107-107 of the Colorado Business Corporation Act, notice of the adjourned meeting shall be given pursuant to
Article I, Section 5 of these Bylaws to persons who are shareholders as of the new record date. At any adjourned meeting at which
a quorum exists, any matter may be acted upon that could have been acted upon at the meeting originally called; provided,
however, that, if new notice is given of an adjourned special meeting, then such notice shall state the purpose or purposes of such
adjourned meeting sufficiently to permit action on such matters. Once a share is represented for any purpose at a meeting, including
the purpose of determining that a quorum exists, it is deemed present for quorum purposes for the remainder of the meeting and for
any adjournment of that meeting unless a new record date is or shall be set for that adjourned meeting.

7. Voting Entitlement of Shares.

(a) Except as stated in the Articles of Incorporation, each outstanding share, regardless of class, is entitled to one vote,
and each fractional share is entitled to a corresponding fractional vote, on each matter voted on at a shareholders’ meeting.

(b) If a quorum exists, action on a matter is approved if the votes cast favoring the action exceed the votes cast opposing
the action, unless the vote of a greater number or voting by groups is required by the Colorado Business Corporation Act or the
Articles of Incorporation.

(c) At each election for directors, every shareholder entitled to vote at such election has the right to vote, in person or by
proxy, all of the shareholder’s votes for as many persons as there are directors to be elected and for whose election the shareholder
has a right to vote. In an election of directors, that number of candidates equaling the number of directors to be elected, having the
highest number of votes cast in favor of their election, are elected to the Board of Directors. The cumulative system of voting shall
not be used for any purpose.

8. Acceptance of Votes and Consents.

(a) If the name signed on a vote, consent, waiver, proxy appointment, or proxy appointment revocation corresponds to
the name of a shareholder, the Corporation, if acting in good faith, is entitled to accept the vote, consent, waiver, proxy
appointment, or proxy appointment revocation and to give it effect as the act of the shareholder. If the name signed on a vote,
consent, waiver, proxy appointment, or proxy appointment revocation does not correspond to the name of a shareholder, the
Corporation, if acting in good faith, is nevertheless entitled to accept the vote, consent, waiver, proxy appointment, or proxy
appointment revocation and to give it effect as the act of the shareholder if:

(i) The shareholder is an entity and the name signed purports to be that of an officer or agent of the entity;

(ii) The name signed purports to be that of an administrator, executor, guardian, or conservator representing the
shareholder and, if the Corporation requests, evidence of fiduciary status acceptable to the Corporation has been presented
with respect to the vote, consent, waiver, proxy appointment, or proxy appointment revocation;

(iii) The name signed purports to be that of a receiver or trustee in bankruptcy of the shareholder and, if the
Corporation requests, evidence of this status acceptable to the Corporation has been presented with respect to the vote,
consent, waiver, proxy appointment, or proxy appointment revocation;



(iv) The name signed purports to be that of a pledgee, beneficial owner, or attorney-in-fact of the shareholder and, if
the Corporation requests, evidence acceptable to the Corporation of the signatory’s authority to sign for the shareholder has
been presented with respect to the vote, consent, waiver, proxy appointment, or proxy appointment revocation;

(v) Two or more persons are the shareholder as cotenants or fiduciaries and the name signed purports to be the name
of at least one of the cotenants or fiduciaries and the person signing appears to be acting on behalf of all the cotenants or
fiduciaries; or

(vi) The acceptance of the vote, consent, waiver, proxy appointment, or proxy appointment revocation is otherwise
proper under rules established by the Corporation that are not inconsistent with the provisions of this Section 8.

(b) The Corporation is entitled to reject a vote, consent, waiver, proxy appointment, or proxy appointment revocation if
the Secretary or other officer or agent authorized to tabulate votes, acting in good faith, has reasonable basis for doubt about the
validity of the signature on it or about the signatory’s authority to sign for the shareholder.

(c) The Corporation and its officer or agent who accepts or rejects a vote, consent, waiver, proxy appointment, or proxy
appointment revocation in good faith and in accordance with the standards of this section are not liable in damages for the
consequences of the acceptance or rejection.

9. Proxies.

(a) A shareholder may vote either in person or by proxy.

(b) Without limiting the manner in which a shareholder may appoint a proxy to vote or otherwise act for the shareholder,
a shareholder may appoint a proxy by (i) signing an appointment form, either personally or by the shareholder’s attorney-in-fact, or
(ii) transmitting or authorizing the transmission of a telegram, teletype, or other electronic transmission providing a written
statement of the appointment to the proxy, to a proxy solicitor, proxy support service organization, or other person duly authorized
by the proxy to receive appointments as agent for the proxy, or to the Corporation (except that the transmitted appointment shall set
forth or be transmitted with written evidence from which it can be determined that the shareholder transmitted or authorized the
transmission of the appointment).

(c) An appointment of a proxy is effective against the Corporation when received by the Corporation. An appointment is
valid for eleven months unless a different period is expressly provided in the appointment form.

(d) An appointment of a proxy is revocable by the shareholder unless the appointment form conspicuously states that it is
irrevocable and the appointment is coupled with an interest. Appointments coupled with an interest include the appointment of (i) a
pledge, (ii) a person who purchased or agreed to purchase the shares, (iii) a creditor of the Corporation who extended credit to the
Corporation under terms requiring the appointment, (iv) an employee of the Corporation whose employment contract requires the
appointment, (v) a party to a voting agreement created in compliance with the Colorado Business Corporation Act or (vi) the
designee of any such person.

(e) The death or incapacity of the shareholder appointing a proxy does not affect the right of the Corporation to accept
the proxy’s authority unless notice of the death or incapacity is received by the Secretary or other officer or agent authorized to
tabulate votes before the proxy exercises the proxy’s authority under the appointment.

(f) An appointment made irrevocable is revoked when the interest with which it is coupled is extinguished, but such
revocation does not affect the right of the Corporation to accept the proxy’s authority unless (i) the Corporation had notice that the
appointment was coupled with that interest and notice that the interest is extinguished is received by the Secretary or other officer
or agent authorized to tabulate votes before the proxy exercises the proxy’s authority under the appointment or (ii) other notice of
the revocation of the appointment is received by the Secretary or other officer or agent authorized to tabulate votes before the proxy
exercises the proxy’s authority under the appointment.

(g) The Corporation shall not be required to recognize an appointment made irrevocable if it has received a writing
revoking the appointment signed by the shareholder either personally or by the shareholder’s attorney-in-fact, notwithstanding that
the revocation may be a breach of an obligation of the shareholder to another person not to revoke the appointment. This provision
shall not affect any claim such other person may have against the shareholder with respect to the revocation.

(h) A transferee for value of shares subject to an irrevocable appointment may revoke the appointment if the transferee
did not know of its existence when the transferee acquired the shares and the existence of the irrevocable appointment was not
noted on the certificate representing the shares or on the information statement for shares without certificates.

(i) Subject to Article I, Section 8 above and to any express limitation on the proxy’s authority appearing on the
appointment form, the Corporation is entitled to accept the proxy’s vote or other action as that of the shareholder making the
appointment.

10. Waiver of Notice.

(a) A shareholder may waive any notice required by the Colorado Business Corporation Act, the Articles of
Incorporation or these Bylaws, whether before or after the date or time stated in the notice as the date or time when any action will



occur or has occurred. The waiver shall be in writing, be signed by the shareholder entitled to the notice, and be delivered to the
Corporation for inclusion in the minutes or filing with the corporate records, but such delivery and filing shall not be conditions of
the effectiveness of the waiver.

(b) A shareholder’s attendance at a meeting waives objection to lack of notice or defective notice of the meeting, unless
the shareholder at the beginning of the meeting objects to holding the meeting or transacting business at the meeting because of
lack of notice or defective notice, and waives objection to consideration of a particular matter at the meeting that is not within the
purpose or purposes described in the meeting notice, unless the shareholder objects to considering the matter when it is presented.

11. Action by Shareholders Without a Meeting. Any action required or permitted by the Colorado Business Corporation
Act to be taken at a shareholders’ meeting may be taken without a meeting if all of the shareholders entitled to vote thereon consent
to such action in writing. No action taken pursuant to this section shall be effective unless, within sixty days after the date the
Corporation first receives a writing describing and consenting to the action and signed by a shareholder, the Corporation has
received writings that describe and consent to the action, signed by all of the shareholders entitled to vote thereon. Action taken
pursuant to this section shall be effective as of the date the Corporation receives the last writing necessary to effect the action unless
all of the writings necessary to effect the action state another date as the effective date of the action, in which case such stated date
shall be the effective date of the action. Any shareholder who has signed a writing describing and consenting to action taken
pursuant to this section may revoke such consent by a writing signed and dated by the shareholder describing the action and stating
that the shareholder’s prior consent thereto is revoked, if such writing is received by the Corporation prior to the effectiveness of
the action. If not otherwise fixed, the record date for determining shareholders entitled to take action pursuant to this section is the
date the Corporation first receives a writing upon which the action is taken pursuant to this section. Action taken under this section
has the same effect as action taken at a meeting of shareholders and may be described as such in any document.

12. Meetings by Telecommunications. To the extent provided by resolution of the Board of Directors or in the notice of
the meeting, any or all of the shareholders may participate in an annual or special shareholders’ meeting by, or the meeting may be
conducted through the use of, any means of communication by which all persons participating in the meeting may hear each other
during the meeting. A shareholder participating in a meeting by this means is deemed to be present in person at the meeting.

13. Nominations of Directors; Shareholder Proposals.

(a) Nominations of persons for election to the Board of Directors and the proposal of business to be considered by the
shareholders may be made at an annual meeting of shareholders (i) pursuant to the Corporation’s notice of meeting delivered
pursuant to Article I, Section 5 of these Bylaws, (ii) by or at the direction of the Chairman of the Board of Directors or (iii) by any
shareholder of the Corporation who is entitled to vote at the meeting, who complied with the notice procedures set forth in this
Article I, Section 13 and who was a shareholder of record at the time such notice is delivered to the Secretary of the Corporation.

(b) For nominations or other business to be properly brought before an annual meeting by a shareholder pursuant to
clause (iii) of paragraph (a) of this Article I, Section 13, the shareholder must have given timely notice thereof in writing to the
Secretary of the Corporation at the principal executive offices of the Corporation not less than ninety (90) days nor more than one
hundred and twenty (120) days prior to the first anniversary of the date on which the Corporation first mailed its proxy materials
for the preceding year’s annual meeting; provided, however, that in the event that the date of the annual meeting is changed by
more than thirty (30) days from the anniversary date of the previous year’s meeting, notice by the shareholder to be timely must be
so delivered not earlier than one hundred and twenty (120) days prior to such annual meeting and not later than the close of
business on the later of the ninetieth (90th) day prior to such annual meeting or the tenth (10th) day following the day on which
public announcement of the date of such meeting is first made. In the case of any business to be brought before a special meeting of
shareholders, notice by the shareholder to be timely must be delivered prior to the tenth (10th) day following the day on which
public announcement of the date of such meeting is first made. Public announcement of an adjournment of an annual meeting shall
not commence a new time period for the giving of a shareholder’s notice. Notwithstanding anything in this paragraph to the
contrary, if the number of directors to be elected to the Board of Directors of the Corporation at an annual meeting is increased and
there is no public announcement by the Corporation naming all of the nominees for director or specifying the size of the increased
Board of Directors at least one hundred (100) calendar days prior to the anniversary of the mailing of proxy materials for the prior
year’s annual meeting of shareholders, then a shareholder’s notice required by this Section shall be considered timely, but only with
respect to nominees for any new positions created by such increase, if it is received by the Secretary of the Corporation not later
than the close of business on the tenth (10th) calendar day following the day on which such public announcement is first made by
the Corporation.

(c) Such shareholder’s notice also shall set forth (i) as to each person whom the shareholder proposes to nominate for
election or re-election as a director all information relating to such person that is required to be disclosed in solicitations of proxies
for election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), including such person’s written consent to being named in the proxy statement as a
nominee and to serving as a director if elected; (ii) as to any other business that the shareholder proposes to bring before the
meeting, a brief description of the business desired to be brought before the meeting, the text of any resolution proposed to be
adopted at the meeting, the reasons for conducting such business at the meeting and any material interest in such business of such
shareholder and the beneficial owner, if any, on whose behalf the proposal is made; and (iii) as to the shareholder giving the notice
and the beneficial owner, if any, on whose behalf the nomination or proposal is made (A) the name and address of such shareholder,
as they appear on the Corporation’s books, and of such beneficial owner and (B) the class and number of shares of the Corporation
which are owned beneficially and of record by such shareholder and such beneficial owner.



(d) (i) Only such persons who are nominated in accordance with the procedures set forth in this Article I, Section 13
shall be eligible for election to serve as directors and only such business shall be conducted at a meeting of shareholders as shall
have been brought before the meeting in accordance with the procedures set forth in this Section. Except as otherwise provided by
law, the Articles of Incorporation or these Bylaws, the chairman of the meeting shall have the power and duty to determine whether
a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance
with the procedures set forth in these Bylaws and, if any proposed nomination or business is not in compliance with these Bylaws,
to declare that such defective proposal or nomination shall be disregarded. The chairman of the meeting of shareholders shall, if the
facts warrant, determine and declare to the meeting that any nomination or business was not properly brought before the meeting
and in accordance with the provisions of these Bylaws, and if he or she should so determine, the chairman shall so declare to the
meeting, and any such nomination or business not properly brought before the meeting shall not be transacted.

(ii) Whenever used in these Bylaws, “public announcement” shall mean disclosure (a) in a press release released by the
Corporation, provided such press release is released by the Corporation following its customary procedures, is reported by the Dow
Jones News Service, Associated Press, Business Wire or comparable national news service, or is generally available on internet
news sites, or (b) in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to
Section 13, 14 or 15(d) of the Exchange Act.

(iii) Nothing in these Bylaws shall be deemed to affect any rights (a) of shareholders to request inclusion of proposals in
the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act, or (b) of the holders of any class or series of
stock having a preference over the Common Stock as to dividends or upon liquidation to elect directors under specified
circumstances.

Article II
Directors

1. Authority of the Board of Directors. The corporate powers shall be exercised by or under the authority of, and the
business and affairs of the Corporation shall be managed under the direction of, the Board of Directors.

2. Number. Subject to the provisions of the Articles of Incorporation, the number of directors shall be fixed by resolution
of the Board of Directors from time to time and may be increased or decreased by resolution adopted by the Board of Directors
from time to time, but no decrease in the number of directors shall have the effect of shortening the term of any incumbent director.

3. Qualification. Directors shall be natural persons at least eighteen years old but need not be residents of the State of
Colorado or shareholders of the Corporation.

4. Election. The Board of Directors shall be elected at the annual meeting of the shareholders.

5. Term. Each director shall be elected to hold office until the next annual meeting of shareholders and until the
director’s successor is elected and qualified.

6. Resignation. A director may resign at any time by giving written notice of his or her resignation to any other director
or (if the director is not also the Secretary) to the Secretary. The resignation shall be effective when it is received by the other
director or Secretary, as the case may be, unless the notice of resignation specifies a later effective date. Acceptance of such
resignation shall not be necessary to make it effective unless the notice so provides.

7. Removal. Any director may be removed by the shareholders of the voting group that elected the director, with or
without cause at a meeting called for that purpose. The notice of the meeting shall state that the purpose, or one of the purposes, of
the meeting is removal of the director. A director may be removed only if the number of votes cast in favor of removal exceeds the
number of votes cast against removal.

8. Vacancies.

(a) If a vacancy occurs on the Board of Directors, including a vacancy resulting from an increase in the number of
directors:

(i) The shareholders may fill the vacancy at the next annual meeting or at a special meeting called for that purpose;
or

(ii) The Board of Directors may fill the vacancy; or

(iii) If the directors remaining in office constitute fewer than a quorum of the Board of Directors, they may fill the
vacancy by the affirmative vote of a majority of all the directors remaining in office.

(b) Notwithstanding Article II, Section 8(a), if the vacant office was held by a director elected by a voting group of
shareholders, then, if one or more of the remaining directors were elected by the same voting group, only such directors are entitled
to vote to fill the vacancy if it is filled by directors, and they may do so by the affirmative vote of a majority of such directors
remaining in office; and only the holders of shares of that voting group are entitled to vote to fill the vacancy if it is filled by the
shareholders.



(c) A vacancy that will occur at a specific later date, by reason of a resignation that will become effective at a later date
under Article II, Section 6 or otherwise, may be filled before the vacancy occurs, but the new director may not take office until the
vacancy occurs.

9. Meetings. The Board of Directors may hold regular or special meetings in or out of Colorado. A regular meeting shall
be held in the principal office of the Corporation on such date or dates, and at such time, as may be established by resolution of the
Board of Directors. If the Board of Directors shall establish a date and time for a regular meeting of the Board of Directors, such
meeting may be held without notice of the date, time, place, or purpose of the meeting. The Board of Directors may, by resolution,
establish other dates, times and places for additional regular meetings, which may thereafter be held without further notice. Special
meetings may be called by the Chief Executive Officer or by any two directors and shall be held at the principal office of the
Corporation unless another place is consented to by every director. At any time when the Board of Directors consists of a single
director, that director may act at any time, date, or place without notice.

10. Notice of Special Meeting. Notice of a special meeting shall be given to every director at least twenty four (24) hours
before the time of the meeting, stating the date, time, and place of the meeting. The notice need not describe the purpose of the
meeting. Notice may be given orally to the director, personally or by telephone or other wire or wireless communication. Notice
may also be given in writing by telegraph, teletype, electronically transmitted facsimile, electronic mail, mail, or private carrier.
Notice shall be effective at the earliest of the time it is received; five (5) days after it is deposited in the United States mail, properly
addressed to the last address for the director shown on the records of the Corporation, first class postage prepaid; or the date shown
on the return receipt if mailed by registered or certified mail, return receipt requested, postage prepaid, in the United States mail
and if the return receipt is signed by the director to which the notice is addressed.

11. Quorum. Except as provided in Article II, Section 8, a majority of the number of directors fixed in accordance with
these Bylaws shall constitute a quorum for the transaction of business at all meetings of the Board of Directors. The act of a
majority of the directors present at any meeting at which a quorum is present shall be the act of the Board of Directors, except as
otherwise specifically required by law or the Articles of Incorporation.

12. Waiver Of Notice.

(a) A director may waive any notice of a meeting before or after the time and date of the meeting stated in the notice.
Except as provided by Article II, Section 12(b), the waiver shall be in writing and shall be signed by the director. Such waiver shall
be delivered to the Secretary for filing with the corporate records, but such delivery and filing shall not be conditions of the
effectiveness of the waiver.

(b) A director’s attendance at or participation in a meeting waives any required notice to him or her of the meeting
unless, at the beginning of the meeting or promptly upon his or her later arrival, the director objects to holding the meeting or
transacting business at the meeting because of lack of notice or defective notice and does not thereafter vote for or assent to action
taken at the meeting.

13. Attendance By Telephone. One or more directors may participate in a regular or special meeting by, or conduct the
meeting through the use of, any means of communication by which all directors participating may hear each other during the
meeting. A director participating in a meeting by this means is deemed to be present in person at the meeting.

14. Deemed Assent to Action. A director who is present at a meeting of the Board of Directors when corporate action is
taken shall be deemed to have assented to all action taken at the meeting unless:

(1) The director objects at the beginning of the meeting, or promptly upon his or her arrival, to holding the meeting or
transacting business at the meeting and does not thereafter vote for or assent to any action taken at the meeting;

(2) The director contemporaneously requests that his or her dissent or abstention as to any specific action taken be
entered in the minutes of the meeting; or

(3) The director causes written notice of his or her dissent or abstention as to any specific action to be received by the
presiding officer of the meeting before adjournment of the meeting or by the Secretary (or, if the director is the Secretary, by
another director) promptly after adjournment of the meeting.

The right of dissent or abstention pursuant to this Article II, Section 14 as to a specific action is not available to a
director who votes in favor of the action taken.

15. Action by Directors Without a Meeting. Any action required or permitted by law to be taken at a Board of Directors’
meeting may be taken without a meeting if all members of the Board of Directors consent to such action in writing. Action shall be
deemed to have been so taken by the Board of Directors at the time the last director signs a writing describing the action taken,
unless, before such time, any director has revoked his or her consent by a writing signed by the director and received by the
Secretary or any other person authorized by the Bylaws or the Board of Directors to receive such a revocation. Such action shall be
effective at the time and date it is so taken unless the directors establish a different effective time or date. Such action has the same
effect as action taken at a meeting of directors and may be described as such in any document.

16. Standard of Conduct.



(a) Each director shall discharge the director’s duties as a director, including the director’s duties as a member of a
committee, and each officer with discretionary authority shall discharge the officer’s duties under that authority (i) in good faith,
(ii) with the care an ordinarily prudent person in a like position would exercise under similar circumstances, and (iii) in a manner
the director or officer reasonably believes to be in the best interests of the Corporation.

(b) In discharging duties, a director or officer is entitled to rely on information, opinions, reports, or statements,
including financial statements and other financial data, if prepared or presented by (i) one or more officers or employees of the
Corporation whom the director or officer reasonably believes to be reliable and competent in the matters presented, (ii) legal
counsel, a public accountant, or another person as to matters the director or officer reasonably believes are within such person’s
professional or expert competence, or (iii) in the case of a director, a committee of the Board of Directors of which the director is
not a member if the director reasonably believes the committee merits confidence. A director or officer is not acting in good faith if
the director or officer has knowledge concerning the matter in question that makes reliance otherwise permitted by this paragraph
(b) unwarranted.

(c) A director or officer is not liable as such to the Corporation or its shareholders for any action the director or officer
takes or omits to take as a director or officer, as the case may be, if, in connection with such action or omission, the director or
officer performed the duties of the position in compliance with this Article II, Section 16.

Article III
Committees of the Board of Directors

1. Committees of the Board of Directors.

(a) Subject to the provisions of the Colorado Business Corporation Act, the Board of Directors may create one or more
committees and appoint one or more members of the Board of Directors to serve on them. The creation of a committee and
appointment of members to it shall require the approval of a majority of all the directors in office when the action is taken, whether
or not those directors constitute a quorum of the Board of Directors.

(b) The provisions of these Bylaws governing meetings, action without meeting, notice, waiver of notice, and quorum
and voting requirements of the Board of Directors apply to committees and their members as well.

(c) To the extent specified by resolution adopted from time to time by a majority of all the directors in office when the
resolution is adopted, whether or not those directors constitute a quorum of the Board of Directors, each committee shall exercise
the authority of the Board of Directors with respect to the corporate powers and the management of the business and affairs of the
Corporation; except that a committee shall not:

(i) Authorize distributions;

(ii) Approve or propose to shareholders action that the Colorado Business Corporation Act requires to be approved
by shareholders;

(iii) Fill vacancies on the Board of Directors or on any of its committees;

(iv) Amend the Articles of Incorporation pursuant to the Colorado Business Corporation Act;

(v) Adopt, amend, or repeal the Bylaws;

(vi) Approve a plan of merger not requiring shareholder approval;

(vii) Authorize or approve reacquisition of shares, except according to a formula or method prescribed by the Board
of Directors; or

(vii) Authorize or approve the issuance or sale of shares, or a contract for the sale of shares, or determine the
designation and relative rights, preferences, and limitations of a class or series of shares; except that the Board of Directors may
authorize a committee or an officer to do so within limits specifically prescribed by the Board of Directors.

(d) The creation of, delegation of authority to, or action by, a committee does not alone constitute compliance by a
director with applicable standards of conduct.

Article IV
Officers

1. General.

(a) The Corporation shall have as officers a Chief Executive Officer and a Secretary, each of whom who shall be
appointed by the Board of Directors. The Board of Directors may appoint a Chairman of the Board of Directors and a Vice
Chairman of the Board of Directors.

(b) The Board of Directors, the Chief Executive Officer, and such other subordinate officers as the Board of Directors
may authorize from time to time, acting singly, may appoint as additional officers one or more Vice Presidents, Assistant



Secretaries, Assistant Treasurers, and such other subordinate officers as the Board of Directors, the Chief Executive Officer, or such
other appointing officers deem necessary or appropriate.

(c) The officers of the Corporation shall hold their offices for such terms and shall exercise such authority and perform
such duties as shall be determined from time to time by these Bylaws, the Board of Directors, or (with respect to officers whom are
appointed by the Chief Executive Officer or other appointing officers) the persons appointing them; provided, however, that the
Board of Directors may change the term of offices and the authority of any officer appointed by the Chief Executive Officer or
other appointing officers.

(d) Any two or more offices may be held by the same person. The officers of the Corporation shall be natural persons at
least eighteen years old.

2. Term. Each officer shall hold office from the time of appointment until the time of removal or resignation pursuant to
Article IV, Section 3 or until the officer’s death.

3. Removal and Resignation. Any officer appointed by the Board of Directors may be removed at any time by the Board
of Directors. Any officer appointed by the Chief Executive Officer or other appointing officer may be removed at any time by the
Board of Directors or by the person appointing the officer. Any officer may resign at any time by giving written notice of
resignation to any director (or to any director other than the resigning officer if the officer is also a director), to the Chief Executive
Officer, to the Secretary, or to the officer who appointed the officer. Acceptance of such resignation shall not be necessary to make
it effective, unless the notice so provides.

4. Chairman of the Board. The Chairman of the Board of Directors shall be a member of the Board of Directors and shall
preside at all meetings of the Board of Directors and of the shareholders. In addition, the Chairman of the Board of Directors shall
have such powers and perform such other duties as from time to time may be assigned to him by the Board of Directors.

5. Chief Executive Officer. The Chief Executive Officer shall preside at all meetings of shareholders, and shall also
preside at all meetings of the Board of Directors unless the Board of Directors has appointed a Chairman, Vice Chairman, or other
officer of the board and has authorized such person to preside at meetings of the Board of Directors instead of the Chief Executive
Officer. Subject to the direction and control of the Board of Directors, the Chief Executive Officer of the Corporation shall have
general and active management of the business of the Corporation and shall see that all orders and resolutions of the Board of
Directors are carried into effect. The Chief Executive Officer may negotiate, enter into, and execute contracts, deeds, and other
instruments on behalf of the Corporation as are necessary and appropriate to the conduct to the business and affairs of the
Corporation or as are approved by the Board of Directors. The Chief Executive Officer shall have such additional authority and
duties as are appropriate and customary for the office of Chief Executive Officer, except as the same may be expanded or limited
by the Board of Directors from time to time.

7. Chief Financial Officer. The Chief Financial Officer shall be responsible for coordinating all financial aspects of the
Corporation’s operations, including strategic financial planning, supervision of the Corporation’s Treasurer, Comptroller and review
and coordination with the Corporation’s outside independent auditors. In the event an Audit Committee of the Board of Directors is
designated and serving, he shall be responsible for keeping such committee fully and timely informed of all matters under its
jurisdiction. In addition, the Chief Financial Officer shall be responsible for overseeing preparation and filing of all reports of the
Corporation’s activities required to be filed, either periodically or on a special basis with the United States Internal Revenue
Service and Securities and Exchange Commission and other federal and state governmental agencies.

8. Vice President. The Vice President, if any, or, if there are more than one, the Vice Presidents in the order determined
by the Board of Directors or the Chief Executive Officer (or, if no such determination is made, in the order of their appointment),
shall be the officer or officers next in seniority after the Chief Executive Officer. Each Vice President shall have such authority and
duties as are prescribed by the Board of Directors or Chief Executive Officer. Upon the death, absence, or disability of the Chief
Executive Officer, the Vice President, if any, or, if there are more than one, the Vice Presidents in the order determined by the
Board of Directors or the Chief Executive Officer, shall have the authority and duties of the Chief Executive Officer.

9. Secretary. The Secretary shall be responsible for the preparation and maintenance of minutes of the meetings of the
Board of Directors and of the shareholders and of the other records and information required to be kept by the Corporation under
the Colorado Business Corporation Act and for authenticating records of the Corporation. The Secretary shall also give, or cause to
be given, notice of all meetings of the shareholders and special meetings of the Board of Directors, keep the minutes of such
meetings, have charge of the corporate seal, if any, and have authority to affix the corporate seal to any instrument requiring it (and,
when so affixed, it may be attested by the Secretary’s signature), be responsible for the maintenance of all other corporate records
and files and for the preparation and filing of reports to governmental agencies (other than tax returns), and have such other
authority and duties as are appropriate and customary for the office of Secretary, except as the same may be expanded or limited by
the Board of Directors from time to time.

10. Assistant Secretary. The Assistant Secretary, if any, or, if there are more than one, the assistant secretaries in the
order determined by the Board of Directors or the Secretary (or, if no such determination is made, in the order of their appointment)
shall, under the supervision of the Secretary, perform such duties and have such authority as may be prescribed from time to time
by the Board of Directors or the Secretary. Upon the death, absence, or disability of the Secretary, the Assistant Secretary, if any, or,
if there are more than one, the assistant secretaries in the order designated by the Board of Directors or the Secretary (or, if no such
determination is made, in the order of their appointment), shall have the authority and duties of the Secretary.



11. Treasurer. The Treasurer, if any, shall have control of the funds and the care and custody of all stocks, bonds, and
other securities owned by the Corporation, and shall be responsible for the preparation and filing of tax returns. The Treasurer shall
receive all moneys paid to the Corporation and, subject to any limits imposed by the Board of Directors, shall have authority to
give receipts and vouchers, to sign and endorse checks and warrants in the Corporation’s name and on the Corporation’s behalf, and
give full discharge for the same. The Treasurer shall also have charge of disbursement of funds of the Corporation, shall keep full
and accurate records of the receipts and disbursements, and shall deposit all moneys and other valuable effects in the name and to
the credit of the Corporation in such depositories as shall be designated by the Board of Directors. The Treasurer shall have such
additional authority and duties as are appropriate and customary for the office of Treasurer, except as the same may be expanded or
limited by the Board of Directors from time to time.

12. Compensation. Officers shall receive such compensation for their services as may be authorized or ratified by the
Board of Directors or a committee of the Board of Directors. Election or appointment of an officer shall not of itself create a
contractual right to compensation for services performed as such officer.

Article V
Indemnification

1. Definitions. As used in this article:

(a) “Corporation” includes any domestic or foreign entity that is a predecessor of the Corporation by reason of a merger
or other transaction in which the predecessor’s existence ceased upon consummation of the transaction.

(b) “Director” means an individual who is or was a director of the Corporation or an individual who, while a director of
the Corporation, is or was serving at the Corporation’s request as a director, officer, partner, trustee, employee, fiduciary, or agent of
another domestic or foreign entity or of an employee benefit plan. A director is considered to be serving an employee benefit plan
at the Corporation’s request if his or her duties to the Corporation also impose duties on, or otherwise involve services by, the
director to the plan or to participants in or beneficiaries of the plan. “Director” includes, unless the context requires otherwise, the
estate or personal representative of a deceased director.

(c) “Expenses” includes counsel fees.

(d) “Liability” means the obligation incurred with respect to a proceeding to pay a judgment, settlement, penalty, fine,
including an excise tax assessed with respect to an employee benefit plan, or reasonable expenses.

(e) “Official capacity” means, when used with respect to a director, the office of director in the Corporation and, when
used with respect to a person other than a director as contemplated in Article V, Section 7, the office in the Corporation held by the
officer or the employment, fiduciary, or agency relationship undertaken by the employee, fiduciary, or agent on behalf of the
Corporation. “Official capacity” does not include service for any other domestic or foreign corporation or other person or employee
benefit plan.

(f) “Party” includes a person who was, is, or is threatened to be made a named defendant or respondent in a proceeding.

(g) “Proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative and whether formal or informal.

2. Authority to Indemnify Directors.

(a) Except as provided in Article V, Section 2(d), the Corporation may indemnify a person made a party to a proceeding
because the person is or was a director against liability incurred in the proceeding if:

(i) The person’ conduct was in good faith; and

(ii) The person reasonably believed:

(A) In the case of conduct in an official capacity with the Corporation, that such conduct was in the
Corporation’s best interests; and

(B) In all other cases, that such conduct was at least not opposed to the Corporation’s best interests; and

(iii) In the case of any criminal proceeding, the person had no reasonable cause to believe the person’s conduct was
unlawful.

(b) A director’s conduct with respect to an employee benefit plan for a purpose the director reasonably believed to be in
the interests of the participants in or beneficiaries of the plan is conduct that satisfies the requirement of Article V, Section 2(a)(ii)
(B). A director’s conduct with respect to an employee benefit plan for a purpose that the director did not reasonably believe to be in
the interests of the participants in or beneficiaries of the plan shall be deemed not to satisfy the requirements of Article V,
Section 2(a)(i).

(c) The termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent is not, of itself, determinative that the director did not meet the standard of conduct described in this Article V, Section 2.



(d) The Corporation may not indemnify a director under this Article V, Section 2:

(i) In connection with a proceeding by or in the right of the Corporation in which the director was adjudged liable to
the Corporation; or

(ii) In connection with any other proceeding charging that the director derived an improper personal benefit,
whether or not involving action in an official capacity, in which proceeding the director was adjudged liable on the basis that the
director derived an improper personal benefit.

(e) Indemnification permitted under this Article V, Section 2 in connection with a proceeding by or in the right of the
Corporation is limited to reasonable expenses incurred in connection with the proceeding.

(f) Nothing in this Article V shall be deemed to limit the Corporation’s power to pay or reimburse expenses incurred by a
director in connection with an appearance as a witness in a proceeding at a time when the director has not been made a named
defendant or respondent in the proceeding.

3. Mandatory Indemnification of Directors. The Corporation shall indemnify a person who was wholly successful, on the
merits or otherwise, in the defense of any proceeding to which the person was a party because the person is or was a director,
against reasonable expenses incurred by the person in connection with the proceeding.

4. Advance of Expenses to Directors.

(a) The Corporation may pay for or reimburse the reasonable expenses incurred by a director who is a party to a
proceeding in advance of final disposition of the proceeding if:

(i) The director furnishes to the Corporation a written affirmation of the director’s good faith belief that the director
has met the standard of conduct described in Article V, Section 2.

(ii) The director furnishes to the Corporation a written undertaking, executed personally or on the director’s behalf,
to repay the advance if it is ultimately determined that the director did not meet the standard of conduct; and

(iii) A determination is made that the facts then known to those making the determination would not preclude
indemnification under this article.

(b) The undertaking required by Article V, Section 4(a)(ii) shall be an unlimited general obligation of the director but
need not be secured and may be accepted without reference to financial ability to make repayment.

(c) Determinations and authorizations of payments under this Article V, Section 4 shall be made in the manner specified
in Article V, Section 6.

5. Court-Ordered Indemnification of Directors. A director who is or was a party to a proceeding may apply for
indemnification to the court conducting the proceeding or to another court of competent jurisdiction. On receipt of an application,
the court, after giving any notice the court considers necessary, may order indemnification in the following manner:

(i) If it determines that the director is entitled to mandatory indemnification under Article V, Section 3, the court shall
order indemnification, in which case the court shall also order the Corporation to pay the director’s reasonable expenses incurred to
obtain court-ordered indemnification.

(ii) If it determines that the director is fairly and reasonably entitled to indemnification in view of all the relevant
circumstances, whether or not the director met the standard of conduct set forth in Article V, Section 2(a) or was adjudged liable in
the circumstances described in Article V, Section 2(d), the court may order such indemnification as the court deems proper; except
that the indemnification with respect to any proceeding in which liability shall have been adjudged in the circumstances described
in Article V, Section 2(d) is limited to reasonable expenses incurred in connection with the proceeding and reasonable expenses
incurred to obtain court-ordered indemnification.

6. Determination and Authorization of Indemnification of Directors.

(a) The Corporation may not indemnify a director under Article V, Section 2 unless authorized in the specific case after a
determination has been made that indemnification of the director is permissible in the circumstances because the director has met
the standard of conduct set forth in Article V, Section 2. The Corporation shall not advance expenses to a director under Article V,
Section 4 unless authorized in the specific case after the written affirmation and undertaking required by Article V, Section 4(a)(i)
and 4(a)(ii) are received and the determination required by Article V, Section 4(a)(iii) has been made.

(b) The determinations required by Article V, Section 6(a) shall be made:

(i) By the Board of Directors by a majority vote of those present at a meeting at which a quorum is present, and
only those directors not parties to the proceeding shall be counted in satisfying the quorum; or

(ii) If a quorum cannot be obtained, by a majority vote of a committee of the Board of Directors designated by the
Board of Directors, which committee shall consist of two or more directors not parties to the proceeding; except that directors who



are parties to the proceeding may participate in the designation of directors for the committee.

(c) If a quorum cannot be obtained as contemplated in Article V, Section 6(b)(i), and a committee cannot be established
under Article V, Section 6(b)(ii), or even if a quorum is obtained or a committee is designated, if a majority of the directors
constituting such quorum or such committee so directs, the determination required to be made by Article V, Section 6(a) shall be
made:

(i) By independent legal counsel selected by a vote of the Board of Directors or the committee in the manner
specified in Article V, Section 6(b)(i) or 6(b)(ii), or, if a quorum of the full Board of Directors cannot be obtained and a committee
cannot be established, by independent legal counsel selected by a majority vote of the full Board of Directors; or

(ii) By the shareholders.

(d) Authorization of indemnification and advance of expenses shall be made in the same manner as the determination
that indemnification or advance of expenses is permissible; except that, if the determination that indemnification or advance of
expenses is permissible is made by independent legal counsel, authorization of indemnification and advance of expenses shall be
made by the body that selected such counsel.

7. Indemnification of Officers, Employees, Fiduciaries, and Agents.

(a) An officer is entitled to mandatory indemnification under Article V, Section 3 and is entitled to apply for court-
ordered indemnification under Article V, Section 5, in each case to the same extent as a director;

(b) The Corporation may indemnify and advance expenses to an officer, employee, fiduciary, or agent of the Corporation
to the same extent as to a director; and

(c) The Corporation may also indemnify and advance expenses to an officer, employee, fiduciary, or agent who is not a
director to a greater extent than is provided in these Bylaws, if not inconsistent with public policy, and if provided for by general or
specific action of the Board of Directors or shareholders or by contract.

8. Insurance. The Corporation may purchase and maintain insurance on behalf of a person who is or was a director,
officer, employee, fiduciary, or agent of the Corporation, or who, while a director, officer, employee, fiduciary, or agent of the
Corporation, is or was serving at the request of the Corporation as a director, officer, partner, trustee, employee, fiduciary, or agent
of another domestic or foreign entity or of an employee benefit plan, against liability asserted against or incurred by the person in
that capacity or arising from the person’s status as a director, officer, employee, fiduciary, or agent, whether or not the Corporation
would have power to indemnify the person against the same liability under Article V, Sections 2, 3, or 7. Any such insurance may
be procured from any insurance company designated by the Board of Directors, whether such insurance company is formed under
the laws of the State of Colorado or any other jurisdiction of the United States or elsewhere, including any insurance company in
which the Corporation has an equity or any other interest through stock ownership or otherwise.

9. Notice to Shareholders of Indemnification of Director. If the Corporation indemnifies or advances expenses to a
director under this article in connection with a proceeding by or in the right of the Corporation, the Corporation shall give written
notice of the indemnification or advance to the shareholders with or before the notice of the next shareholders’ meeting. If the next
shareholder action is taken without a meeting at the instigation of the Board of Directors, such notice shall be given to the
shareholders at or before the time the first shareholder signs a writing consenting to such action.

Article VI

Shares

1. Certificates. Certificates representing shares of the capital stock of the Corporation shall be in such form as is
approved by the Board of Directors and shall be signed by the Chairman or the Vice Chairman of the Board of Directors or the
Chief Executive Officer or a Vice President and by the Secretary or an Assistant Secretary or the Treasurer or an Assistant
Treasurer. All certificates shall be consecutively numbered, and the names of the owners, the number of shares, and the date of
issue shall be entered on the books of the Corporation. Each certificate representing shares shall state upon its face:

(a) That the Corporation is organized under the laws of the State of Colorado;

(b) The name of the person to whom issued;

(c) The number and class of the shares and the designation of the series, if any, that the certificate represents;

(d) The par value, if any, of each share represented by the certificate;

(e) Any restrictions imposed by the Corporation upon the transfer of the shares represented by the certificate; and

(f) Other matters required to be stated on the certificates by Section 7-106-206 of the Colorado Business Corporation Act
and other applicable sections.

2. Facsimile Signatures. Where a certificate is signed:



(a) By a transfer agent other than the Corporation or its employee; or

(b) By a registrar other than the Corporation or its employee,

then any or all of the officers’ signatures on the certificate required by Article VI, Section 1 may be by facsimile. If any officer,
transfer agent or registrar who has signed, or whose facsimile signature or signatures have been placed upon, any certificate, shall
cease to be such officer, transfer agent, or registrar, whether because of death, resignation, or otherwise, before the certificate is
issued by the Corporation, it may nevertheless be issued by the Corporation with the same effect as if he or she were such officer,
transfer agent or registrar at the date of issue.

3. Transfers of Shares. Transfers of shares shall be made on the books of the Corporation only upon presentation of the
certificate or certificates representing such shares properly endorsed by the person or persons appearing upon the face of such
certificate to be the owner, or accompanied by a proper transfer or assignment separate from the certificate, except as may
otherwise be expressly provided by the statutes of the State of Colorado or by order of a court of competent jurisdiction. The
officers or transfer agents of the Corporation may, in their discretion, require a signature guaranty before making any transfer. The
Corporation shall be entitled to treat the person in whose name any shares are registered on its books as the owner of those shares
for all purposes and shall not be bound to recognize any equitable or other claim or interest in the shares on the part of any other
person, whether or not the Corporation shall have notice of such claim or interest.

4. Shares Held For Account of Another. The Board of Directors may adopt by resolution a procedure whereby a
shareholder of the Corporation may certify in writing to the Corporation that all or a portion of the shares registered in the name of
such shareholder are held for the account of a specified person or persons. The resolution shall set forth:

(a) The classification of shareholders who may certify;

(b) The purpose or purposes for which the certification may be made;

(c) The form of certification and information to be contained herein;

(d) If the certification is with respect to a record date or closing of the stock transfer books, the time after the record date
or the closing of the stock transfer books within which the certification must be received by the Corporation; and

(e) Such other provisions with respect to the procedure as are deemed necessary or desirable. Upon receipt by the
Corporation of a certification complying with the procedure, the persons specified in the certification shall be deemed, for the
purpose or purposes set forth in the certification, to be the holders of record of the number of shares specified in place of the
shareholder making the certification.

5. Lost, Stolen, Destroyed or Mutilated Certificates. A new certificate of stock may be issued in the place of any
certificate previously issued by the Corporation alleged to have been lost, stolen or destroyed, and the Board of Directors may, in
their discretion, require the owner of such lost, stolen or destroyed certificate, or his legal representative, to give the Corporation a
bond, in such sum as the Board of Directors may direct, in order to indemnify the Corporation against any claims that may be made
against it in connection therewith. A new certificate of stock may be issued in the place of any certificate previously issued by the
Corporation that has become mutilated without the posting by the owner of any bond upon the surrender by such owner of such
mutilated certificate.

Article VII
Miscellaneous

1. Corporate Seal. The Board of Directors may adopt a seal, circular in form and bearing the name of the Corporation
and the words “SEAL” and “COLORADO,” which, when adopted, shall constitute the seal of the Corporation. The seal may be
used by causing it or a facsimile of it to be impressed, affixed, manually reproduced, or rubber stamped with indelible ink. Even if
the Corporation has adopted a corporate seal, properly authorized actions of the Corporation are effective whether or not any
writing evidencing such action is sealed.

2. Fiscal Year. The Board of Directors may, by resolution, adopt a fiscal year for the Corporation.

3. Receipt of Notices by the Corporation. Notices, shareholder writings consenting to action, and other documents or
writings shall be deemed to have been received by the Corporation upon the earlier of five days after mailing or actual receipt:

(a) At the registered agent address of the registered agent of the Corporation in the State of Colorado;

(b) At the principal office of the Corporation (as that office is designated in the most recent document filed by the
Corporation with the Secretary of State for the State of Colorado designating a principal office) addressed to the attention of the
Secretary of the Corporation;

(c) By the Secretary of the Corporation wherever the Secretary may be found; or

(d) By any other person authorized from time to time by the Board of Directors, the Chief Executive Officer, or the
Secretary to receive such writings, wherever such person is found.



Notwithstanding the above, if such notices, shareholder writings consenting to action, and other documents or writings shall
have been mailed by registered or certified mail, return receipt requested, and the receipt is signed by or on behalf of the addressee,
then such mailing shall be deemed to have been received by the Corporation on the date shown on the return receipt.

4. Facsimile Signature. Where, under these Bylaws or under the Colorado Business Corporation Act a signature of a
director, officer or shareholder of the Corporation is required, such signature may be presented either in original form or by a
facsimile copy thereof, to the extent permitted by law.

5. Amendment of Bylaws. These Bylaws may at any time and from time to time be amended, supplemented, or repealed
by the Board of Directors or the shareholders.
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FOR IMMEDIATE RELEASE NEWS

October 6, 2006 OTCBB: LFLT

LIFELINE THERAPEUTICS, INC. ELECTS DR. LARRY GOLD TO BOARD OF DIRECTORS; DR. GOLD BRINGS DECADES
OF

BUSINESS LEADERSHIP TO POSITION

DENVER, Colorado – Lifeline Therapeutics, Inc. (OTCBB: LFLT), maker of Protandim®, a patent-pending dietary supplement that
increases the body’s natural antioxidant defenses, today announced the appointment of Larry Gold, Ph.D. to its Board of Directors.
Dr. Gold has served on the Lifeline Therapeutics Scientific Advisory Board since February 2006 and will now serve in both positions.

Dr. Gold is the founder, CEO, Chairman of the Board and Chief Science Officer of SomaLogic, Inc., a clinical proteomics company.
Previously, Dr. Gold founded NeXagen, Inc., which later became NeXstar Pharmaceuticals, Inc. and merged with Gilead Sciences, Inc.
to form a global organization committed to the discovery, development, and commercialization of novel products that treat infectious
diseases. Dr. Gold also founded Synergen, Inc., a pioneering biotechnology company later acquired by Amgen, Inc.

Dr. Gold serves on the boards of directors of CompleGen, Inc., Microphage, Inc, and BioForce Nanosciences, Inc., as well as on the
scientific advisory board of Archemix Corp.

“Dr. Larry Gold’s industry expertise and entrepreneurial success make him an outstanding addition to the Board of Directors,” said
Stephen K. Onody, Chief Executive Officer of Lifeline Therapeutics. “We anticipate that his success in leading and developing other
science-based companies will be of tremendous value to Lifeline Therapeutics and Protandim®.”

“After working with the scientists at Lifeline Therapeutics, I am excited about Protandim® and believe it may have the potential to be as
useful to consumers as most pharmaceuticals. It is my goal to make Protandim® widely available to every person with an interest in
healthy aging,” said Gold.

For more than 20 years, Dr. Gold has been a professor at the University of Colorado at Boulder, where he served as the Chairman of the
Molecular, Cellular and Developmental Biology Department from 1988-1992 and received the CU Distinguished Lectureship Award, the
National Institutes of Health Merit Award, the Career Development Award, and the Chiron Prize for Biotechnology. In addition, Gold has
been a member of the American Academy of Arts and Sciences since 1993 and the National Academy of Sciences since 1995.

About Protandim®

Protandim® is a patent-pending dietary supplement that increases the body’s natural antioxidant protection by inducing two protective
enzymes, superoxide dismustase (SOD) and catalase (CAT). These naturally occurring enzymes simply become overwhelmed by free radicals
as we get older. Oxidative stress (cell damage caused by free radicals) occurs as a person ages, when subjected to environmental stresses or as
an associated factor in certain illnesses. TBARS are laboratory markers for oxidative stress in the body. New data from a scientific study in men
and women show that after 30 days of taking Protandim®, the level of circulating TBARS decreased an average of 40 percent, with this
decrease shown to be maintained at 120 days. Protandim® strengthens a person’s defenses against oxidative stress by increasing the body’s
natural antioxidant enzymes. For more information, please visit the Protandim® product web site at www.protandim.com.

About Lifeline Therapeutics, Inc.

Lifeline Therapeutics, Inc. markets Protandim®. Lifeline Therapeutics is committed to helping people achieve health and wellness for life. For
more information, please visit the Company’s web site at www.lifelinetherapeutics.com.

Except for historical information contained herein, this document contains forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995 and applicable common law.  The Company uses the words “anticipate,” “believe,” “could,” “should,” “estimate,”
“expect,” “intend,” “may,” “predict,” “project,” “target” and similar terms and phrases, including references to assumptions, to identify forward-
looking statements. These forward-looking statements are based on the Company’s expectations and beliefs concerning future events affecting the
Company and involve known and unknown risks and uncertainties that may cause the Company’s actual results or outcomes to be materially different
from those anticipated and discussed herein.  These factors are difficult to accurately predict and may be beyond the control of the Company.  The
following factors are among those that may cause actual results to differ materially from our forward-looking statements:  the Company’s limited cash
flow and the rapid development of technology, lack of liquidity for the Company’s common stock, working capital shortages and the length of time for
scientific advances to reach the market (if they ever reach the market).  These and other additional risk factors and uncertainties are discussed in
greater detail in the company’s Annual Report on Form 10-KSB and other documents filed with the Securities and Exchange Commission.  Forward-
looking statements made by the Company in this news release or elsewhere speak only as of the date made.  New uncertainties and risks come up
from time to time, and it is impossible for the Company to predict these events or how they may affect the Company.  The Company has no duty to,
and does not intend to, update or revise the forward-looking statements in this news release after the date it is issued.  In light of these risks and
uncertainties, investors should keep in mind that the results, events or developments disclosed in any forward-looking statement made in this news
release may not occur.

CONTACT:

     
Lifeline Therapeutics, Inc.



Stephen K. Onody, CEO Gerald J. Houston, CFO Telephone:   720-488-1711 
Fax:   303-565-8700 


