 SEQ CHAPTER \h \r 1Articles of Incorporation

For

  Run Your Own Real Estate, Inc.  

WE, THE UNDERSIGNED, natural persons of the age of twenty-one (21) years or more, acting as Incorporators of a Corporation, for profit, adopt the following Articles of Incorporation for such Corporation:

ARTICLE 1
NAME


The Name of this Corporation is Run Your Own Real Estate, Inc.

ARTICLE 2
DURATION


The duration of this Corporation is "  perpetual  ."

ARTICLE 3
PURPOSES


The Corporation shall have unlimited power to engage in and to do any lawful act concerning any or all lawful business for which the Corporation may be organized under this act, including but not limited to:


(A)
The purposes for which the Corporation is organized are to   deal generally with real property; to sell, exchange, lease, license, mortgage, alter, improve or otherwise dispose of any real property upon such terms as shall be approved by the Board of Directors; to execute and deliver deeds, leases, licenses, mortgages and other instruments relating thereto; to manage, deal in, control, sell (either for cash or part cash and part deferred payments), option, plat, subdivide, improve, repair, convey, exchange, license, lease (for any length of time either with or without option for renewal, and for any purpose, including but not limited to exploration for and removal of gas, oil and other minerals), mortgage, pledge, partition, or otherwise dispose of any such real property at any time and on any terms and to create restrictions, easements and other servitudes  .


(B)
Entering into any lawful arrangement for sharing profits, union of interest, reciprocal association or cooperative association with any corporation, association, partnership, individual or other legal entity for the carrying on of any business.


(C)
Entering into transactions for the purchase and sale of real and personal property and associated activities.


(D)
Acquiring by purchase, exchange, gift bequest, subscription or otherwise, and to hold, own, mortgage, pledge, hypothecate, sell, assign, transfer, exchange or otherwise dispose of or deal in or with its own corporate securities, stock, or other securities; including without limitations, any shares of stock, bonds, debentures, notes, mortgages, or other obligations, and any certificates, receipts or other obligations, and any certificates, receipts or other instruments representing rights or interests therein or any property or assets created or issued by any person, subdivisions, agencies or instrumentalities thereof, to make payment therefore in any lawful manner or to issue in exchange therefore its own securities or to use its unrestricted and unreserved earned surplus for the purchase of its own shares, and to exercise as owner or holder of any securities, any and all rights, powers, and privileges in respect thereof.


(E) 
Do each and everything necessary, suitable or proper for the accomplishment of any of the purposes or the attainment of any one or more of the subject areas herein enumerated, or which may at any time appear conducive to or expedient for the protection or benefit of this Corporation, and to do said acts as fully and to the same extent as natural persons might or could do, in any part of the World as principals, agents, partners, trustees, or otherwise, either alone or in conjunction with any other person, association or corporation.


(F) 
The foregoing clauses shall be construed both as purposes and powers and shall not be held to limit or restrict in any manner the general powers of the Corporation, or the enjoyment and exercise of these powers as conferred by the laws of the State of Utah.  It is intended that the purposes and powers specified in each of the paragraphs of this Article 3 shall be regarded as independent purposes and powers.

ARTICLE 4
STOCK


The aggregate number of shares which this Corporation shall have authority to issue is   50,000   common shares and   100,000   preferred shares of par value stock at $  1.00  /share.  Fully paid stock of this Corporation shall not be liable to any call and is non-assessable.

ARTICLE 5
CAPITALIZATION


This Corporation will not commence business until consideration of a value of at least $  1,000   has been received for the issuance of shares.

ARTICLE 6
INITIAL OFFICE AND AGENT


The address of this Corporation's initial registered office, and the name of its original registered agent at such address is:



  Lee R. Phillips  



  379 North University, Suite 102  



  Provo, Utah  84601  

ARTICLE 7
DIRECTORS


The number of Directors constituting the initial Board of Directors of this Corporation is three (3).  The names and addresses of persons who are to serve as Directors until the first annual meeting of stockholders, or until their successors are elected and qualify are:



  Dave E. Lee  



  2424 North 1800 West  



  Pleasant Grove, Utah  84062  



  A. Corporate Mann  



  3375 East Mountain Place  



  Salt Lake City, Utah  84124  



  Lee R. Phillips  



  379 North University, Suite 102  



  Provo, Utah  84601  

ARTICLE 8
INCORPORATORS


The name and address of the Incorporators are:



  Dave E. Lee  



  2424 North 1800 West  



  Pleasant Grove, Utah 84062  



  A. Corporate Mann  



  3375 East Mountain Place  



  Salt Lake City, Utah 84124  



  Lee R. Phillips  



  379 North University, Suite 102  



  Provo, Utah  84601  
ARTICLE 9
COMMON DIRECTORS TRANSACTIONS BETWEEN CORPORATIONS


No contract or other transaction between this Corporation and one or more of its Directors or any other corporation, form, association or entity in which one or more of its Directors are directors or officers or are financially interested, shall be either void or voidable because of such relationships or interest, or because such Director or Directors are present at the meeting of the Board of Directors, or a committee thereof which authorizes, approves, or ratifies such contract or transaction by vote or consent sufficient for the purpose without counting the votes or consents of such interested Directors; or the fact that such relationship or interest is disclosed or known to the shareholders entitled to vote, and they authorize, approve or ratify such contract or transaction by vote or written contract or transaction as fair and reasonable to the Corporation.


Common or interested Directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or committee thereof which authorizes, approves, or ratifies such contract or transaction.


DATED this the   19th   day of   March  ,   2000  .






___________________________________





   
Dave E. Lee




   

___________________________________




   

A. Corporate Mann




  

___________________________________




   

Lee R. Phillips 

STATE OF   UTAH  
  
)




  

: SS

COUNTY OF   EMERALD  
)


On this the 19th day of March, 2000, personally appeared before me Dave E. Lee, A. Corporate Mann, and Lee R. Phillips, who acknowledged to me that they executed the foregoing Articles of Incorporation.  






___________________________________






NOTARY PUBLIC

Bylaws

of

  Run Your Own Real Estate, Inc.  
ARTICLE 1
OFFICES
Section 1.1 
Offices 

 
The principal office of the Corporation in the State of   Utah   shall be located in   Emerald   County,   Provo  ,   Utah  .  The Corporation may have such other offices, either within or without the State of Utah, as the Board of Directors may designate or as the business of the Corporation may require from time to time. 


The registered office of the Corporation required by the Utah Business Corporation Act to be maintained in the State of Utah may be, but need not be, identical with the principal office in the State of Utah, and the address of the registered office may be changed from time to time by the Board of Directors. 

Section 1.2 
Other Offices

 
Branch or subordinate offices may at any time be established by the Board of Directors. 

ARTICLE 2
MEETING OF SHAREHOLDERS
Section 2.1
Annual Meetings
 
The annual meeting of shareholders of the Corporation shall be held on the   third Tuesday   in   January of each and every year, at 7:30 p.m.   of said day, commencing in   2000  , provided that should said meeting day fall upon a legal holiday, said annual meetings of shareholders shall be held upon the next day thereafter which is not a legal holiday, at the same hour and place.  At such annual meeting, Directors of the Corporation shall be elected to serve for the ensuing year, or until their successors are elected, and such other business shall be transacted as may properly come before the meeting. 

Section 2.2
Place of Meetings 

 
The Board of Directors may designate any place, either within or without the State of Utah, as the place of meeting for any annual meeting or for any special meeting called by the Board of Directors.  A waiver of notice signed before the meeting by all shareholders entitled to vote at a meeting may designate any place, either within or without the State of Utah, as the place for the holding of such meeting.  If no designation is made, or if a special meeting be otherwise called, the place of meeting shall be the principal office of the Corporation in the State of Utah. 

Section 2.3
Special Meetings 

 
Special meetings of the shareholders, for any purpose or purposes whatsoever, may be called at any time by the president, by the Board of Directors, or by one or more shareholders holding not less than one_third (1/3) of the voting power of the Corporation. 

Section 2.4
Notice of Shareholders' Meetings


Written notice of any meeting of the shareholders that is not otherwise dispensed with by these bylaws or that is required by law or the Articles of Incorporation shall be given to each shareholder entitled to vote thereat, either personally or by mail or other means of written communication, charges prepaid, addressed to such shareholder at his mailing address appearing on the books of the Corporation or given by him to the Corporation for the purpose of notice.  If a shareholder gives no address, notice shall be deemed to have been duly given to him if sent by mail or other means of written communication addressed to the place where the principal office of the Corporation is situated, or if published at least once in some newspaper of general circulation in the county in which said principal office is located.  All such notices, if published or mailed in the county in which the principal office of the Corporation is located, shall be so published or mailed not less than five (5) days prior to the date of the meeting; if published or mailed in any other county, shall be so published or mailed not less than ten (10) days prior to the date of the meeting; and, if delivered personally, shall be delivered not less than three (3) days prior to the date of the meeting.  All such notices shall specify the place, the date, and the hour of the meeting, and shall state any other matters that may be required by law, the Articles of Incorporation, or these bylaws.  Notice of a special meeting shall also specify the general nature of the business to be transacted. 


No notice of any annual shareholders' meeting shall be required unless the meeting is being held at a place other than the principal office, or notice is otherwise specifically required by the Articles of Incorporation, these bylaws, or applicable law. 

Section 2.5
Adjourned Meetings and Notice Thereof

Any shareholders' meeting, annual or special, whether or not a quorum is present, may be adjourned from time to time by the vote of a majority of the shares, the holders of which are either present in person or represented by proxy thereat, but in the absence of a quorum no other business may be transacted at any such meeting. 


When any shareholders' meeting, either annual or special, is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given as in the case of an original meeting.  If the meeting is adjourned for less than 30 days, it shall not be necessary to give any notice of the time and place of the adjourned meeting or of the business to be transacted thereat, other than by announcement at the meeting at which such adjournment is taken. 

Section 2.6
Entry of Notice 

 
An entry in the minutes of any meeting of shareholders to the effect that notice has been duly given shall be prima facie evidence that due notice of such meeting was given to all shareholders as required by law and by these bylaws. 

Section 2.7 
Closing of Transfer Books for Fixing of Record Date 

 
For the purpose of determining shareholders entitled to notice of or to vote at any meeting of shareholders or any adjournment thereof, or shareholders entitled to receive payment of any dividend, or in order to make a determination of shareholders for any other proper purpose, the Board of Directors of the Corporation may provide that the stock transfer books shall be closed for a stated period, but not to exceed in any case fifty (50) days.  If the stock transfer books shall be closed for the purpose of determining shareholders entitled to notice of or to vote at a meeting of shareholders, such books shall be closed for at least ten days immediately preceding such meeting.  In lieu of closing the stock transfer books, the Board of Directors may fix in advance a date as the record date for any such determination of shareholders, such date in any case to be not more than 50 days and, in case of a meeting of shareholders, not less than ten (10) days prior to the date on which the particular action, requiring such determination of shareholders, is to be taken.  If the stock transfer books are not closed and no record date is fixed for the determination of shareholders entitled to notice of or to vote at a meeting of shareholders, or shareholders entitled to receive payment of a dividend, the date on which notice of the meeting is mailed or the date on which the resolution of the Board of Directors declaring such dividend is adopted, as the case may be, shall be the record date for such determination of shareholders.  When a determination of shareholders entitled to vote at any meeting of shareholders has been made as provided in this Section, such determination shall apply to any adjournment thereof except where the determination has been made through the closing of the stock transfer books and the stated period of closing has expired. 

Section 2.8
Voting 

 
Unless a record date for voting purposes is fixed under Article 5, Section 5.1, of these bylaws and subject to applicable law, only persons who are owners of record of voting shares of the Corporation on the third day before any meeting shall be entitled to vote those shares at the meeting.  Voting may be by voice or ballot, provided that any election of Directors must be by ballot if demanded by any shareholder before the voting begins.  Each shareholder of record shall have one vote for each share of stock standing in his name on the books of the Corporation and entitled to vote, except that in the election of Directors he shall have the right to vote such number of shares for as many persons as there are Directors to be elected.  Cumulative voting shall be allowed in the election of Directors only and for no other purpose. 

Section 2.9 
Quorum 

 
A majority of the outstanding shares of the Corporation entitled to vote represented in person or by proxy, shall constitute a quorum at a meeting of shareholders.  If less than a majority of the outstanding shares are represented at a meeting, a majority of the shares so represented may adjourn the meeting from time to time without further notice.  At such adjourned meeting at which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as originally notified.  The shareholders present at a duly organized meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough shareholders to leave less than a quorum. 

Section 2.10
Waiver or Consent by Absent Shareholders 


The transactions at any annual or special shareholders' meeting, however called and noticed, shall be as valid as if held after valid call and notice if a quorum is present, either in person or by proxy, and if, either before or after the meeting, each person entitled to vote and not present in person or by proxy signs either a written waiver of notice, or a consent to holding the meeting, and an approval of the minutes of the meeting.  Each waiver or consent, and approval given under this Section shall be filed with the corporate records or made a part of the minutes of the meeting. 

Section 2.11
Action Without Meeting 


 Any action which, under applicable provisions of law, may be taken at a shareholders' meeting may be taken without a meeting if such action is authorized by a writing signed by all (or by such lesser percentage as may be authorized by law) of the shareholders entitled to vote on the action at a meeting and such writing is filed with the secretary of the Corporation. 

Section 2.12 

Proxies 

 
Every person entitled to vote or execute consents shall have the right to do so either in person or by one or more agents authorized by a written proxy executed by the person or his authorized agent and filed with the secretary of the Corporation.  A validly executed proxy shall continue in full force and effect until an instrument revoking it or a new valid proxy bearing a later date is filed with the secretary of the Corporation, provided that no proxy shall be valid after eleven (11) months from the date of its execution, unless the proxy specifies the length of time for which it is to continue in force, which in no event shall exceed seven (7) years from the date of its execution. 

Section 2.13 
Voting of Shares by Certain Holders 

 
Shares outstanding in the name of another corporation may be voted by such officer, agent or proxy as the bylaws of such corporation may prescribe, or, in the absence of such provision, as the Board of Directors of such corporation may determine. 


Shares held by an administrator, executor, guardian, or conservator may be voted by him or her, either in person or by proxy, without a transfer of such shares into their name.  Shares standing in the name of a trustee may be voted by him or her, either in person or by proxy, but no trustee shall be entitled to vote shares held by them without a transfer of such shares into the name of the Trust. 


 Shares standing in the name of a receiver may be voted by such receiver, and shares held by or under the control of a receiver may be voted by such receiver without the transfer thereof into his name if authority to do so is contained in an appropriate order of the court by which such receiver was appointed. 


A shareholder whose shares are pledged shall be entitled to vote such shares until the shares have been transferred into the name of the pledgee, and thereafter the pledgee shall be entitled to vote the shares so transferred. 

Section 2.14 
Inspectors of Election 

 
Before any shareholders' meeting, the Board of Directors may appoint any persons, other than nominees for office, to act as inspectors of election at the meeting or its adjournment.  If no inspectors of election are appointed, the chairman of the meeting may, and on the request of any shareholder or his proxy shall, appoint inspectors of election at the meeting.  The number of inspectors shall be either one (1) or three (3).  If inspectors are appointed at a meeting on the request of one or more shareholders or proxies, the holders of a majority of shares or their proxies present at the meeting shall determine whether one (1) or three (3) inspectors are to be appointed.  If any person appointed as inspector fails to appear or fails or refuses to act, the vacancy may be filled by appointment by the Board of Directors before the meeting, or by the chairman at the meeting. 


The duties of these inspectors shall be as prescribed under applicable law and shall include: 


(A)
determining the number of shares outstanding and the voting power of each, the shares represented at the meeting, the existence of a quorum, and the authenticity, validity, and effect of proxies; 


(B)
receiving votes, ballots, or consents; 


(C)
hearing and determining all challenges and questions in any way arising in connection with the right to vote; 


(D)
counting and tabulating all votes or consents; 

(E) determining the election result; and 
(F) any other acts that may be proper to conduct the election or vote with fairness to all shareholders. 
ARTICLE 3 

DIRECTORS 

Section 3.1 
Powers 

  
Subject to limitations in the Articles of Incorporation and applicable law on actions that must be authorized or approved by the shareholders, and subject to the duties of Directors as prescribed by these bylaws, all corporate powers shall be exercised by or under the authority of, and the Corporation's business and affairs shall be controlled by, the Board of Directors.  By way of illustration and not in limitation of those powers, the Board of Directors shall have authority to: 


 (A)
select and remove at pleasure all officers, agents and employees of the Corporation, prescribe such powers and duties for them as may not be inconsistent with law, with the Articles of Incorporation, or with these bylaws; fix their compensation; and require from them security for faithful service; 


(B) 
conduct, manage, and control the affairs and business of the Corporation and make such rules and regulations therefore not inconsistent with law, with the Articles of Incorporation or with these bylaws, as they may deem best; 


(C)
change the principal office for the transaction of the business of the Corporation from one location to another within the State of Utah as provided in Article 1, Section 1.1, hereof; fix and locate from time to time one or more subsidiary offices of the Corporation, within or without the State of Utah as provided in Article 1, Section 1.2, hereof; designate any place within or without the State of Utah for the holding of any shareholders' meeting or meetings; and adopt, make and use a corporate seal, and prescribe the form of certificate of stock, and alter the form of such seal and of such certificates from time to time, as in their judgment they may deem best, provided such seal and such certificates shall at all times comply with the applicable provisions of law; 


(D)
borrow money and incur indebtedness for the purposes of the Corporation, and cause to be executed and delivered therefor, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations or other evidences of debt and securities therefor; 


(E)
authorize the issuance of shares of stock of the Corporation from time to time, upon such terms as may be lawful, in consideration of money paid, labor done or services actually rendered, debts or securities cancelled, tangible or intangible property actually received, or such other consideration as may be authorized by law; 


(F) 
adopt and administer, or provide for the administration of, employee stock purchase plans, employee stock option plans, employee stock bonus plans, and any other plans or arrangements whereby Directors, officers, employees or agents of the Corporation or any other entity may be entitled to acquire authorized but unissued or treasury stock or other securities of the Corporation, upon such terms and conditions as may from time to time be permitted by law; 


(G) 
appoint an executive committee and other committees, and delegate to such executive committee any of the powers and authority of the Board in the management of the business and affairs of the Corporation except the power to declare dividends and to adopt, amend, or repeal bylaws.  Any such executive committee shall be composed of two (2) or more Directors, and the Board may prescribe appropriate rules, not inconsistent with these bylaws, by which proceedings of this committee shall be conducted.  Vacancies in the committee shall be filled by the Board of Directors, unless the Board specifically provides otherwise; 


(H) 
declare dividends out of funds legally available therefor, whenever, in their sound discretion, such action is warranted; 


(I) 
amend, alter, or repeal the bylaws of the Corporation, or adopt new bylaws as hereinafter provided; and 


(J) 
generally do and perform every act and thing whatsoever that may pertain to the office of the Directors, and exercise all the powers and perform all the acts which the Corporation can legally exercise and perform under its Articles of Incorporation. 

Section 3.2 
Number and Qualifications of Directors 

 
There shall be at least three (3) Directors of the Corporation.  The number of Directors may be increased or decreased from time to time by amendment to these bylaws; provided, however, that the number shall never be less than three, and provided further that no decrease in the number of Directors shall have the effect of shortening the term of any incumbent Director.  Directors need not be residents of the State of Utah nor shareholders of the Corporation. 

Section 3.3 
Election and Term of Office 

 
The Directors shall be elected at each annual shareholders' meeting; however, if any annual meeting is not held or the Directors are not elected at any annual meeting, they may be elected at any special shareholders' meeting held for that purpose.  Each director shall hold office until his successor is elected. 

Section 3.4 
Vacancies 

 
Vacancies on the Board of Directors may be filled by election by a majority of the remaining Directors, although less than a quorum, or by a sole remaining director, and each director elected in this manner shall hold office until his successor is elected at an annual or special shareholders' meeting. 


 A vacancy or vacancies on the Board of Directors shall exist on the death, resignation, or removal of any director, or if the authorized number of Directors is increased or if the shareholders fail to elect the full authorized number of Directors to be voted for at any shareholders' meeting at which an election of Directors is to be held. 


The shareholders may elect a director at any time to fill any vacancy not filled by the Directors.  If the Board of Directors accepts the resignation of a director tendered to take effect at a future time, the Board or the shareholders may elect a successor to take office when the resignation is to become effective. 

Section 3.5 
Notice for Board of Directors' Meeting 


A regular meeting of the Board of Directors shall be held without other notice than that described in the following Section, and at the same place as the annual meeting of shareholders.  The Board of Directors may provide, by resolution, the time and place, either within or without the State of Utah, for holding of additional regular meetings without other notices than such resolutions. 

Section 3.6 
Special Meetings 

 
Special meetings of the Board of Directors for any purpose or purposes may be held at any time upon call by the president, or, if he is absent or unable or refuses to act, by any vice president, or by any two (2) Directors.  


Written notice of the time and place of special meetings shall be delivered personally to each director or sent to each director by mail or other form of written communication, charges prepaid, addressed to him or her at his address as it is shown upon the records of the Corporation, or if it is not so shown on such records or is not readily ascertainable, at the place at which the meetings of the Directors are regularly held.  In case such notice is mailed or telegraphed, it shall be deposited in the United States mail or delivered to the telegraph company at least five (5) days prior to the time of the holding of the meeting.  In case such notice is delivered personally as above provided, it shall be so delivered at least forty-eight (48) hours prior to the time of the holding of the meeting.  Such mailing, telegraphing, or delivery as above provided shall constitute due, legal, and personal notice to such director. 


The person or persons authorized to call special meetings of the Board of Directors may fix any place, either within or without the State of Utah as the place for holding any special meeting of the Board of Directors called by them. 

Section 3.7 
Entry of Notice 


An entry in the minutes of any meeting of the Board of Directors to the effect that notice has been duly given shall be prima facie evidence that due notice of such special meeting was given to all Directors as required by laws and by these bylaws. 

Section 3.8 
Waiver of Consent or Notice 


The transactions at any meeting of the Board of Directors, however called and noticed, or wherever held, shall be as valid as if held after proper call and notice, if a quorum is present and, either before or after the meeting, each absent director signs either a written waiver of notice, a consent to holding the meeting, or an approval of its minutes.  These waivers, consents, and approvals shall be filed with the corporate records or made part of the minutes of the meeting.  Neither the business to be transacted at, nor the purpose of, any regular or special Board meeting need be specified in the notice or waiver of notice of the meeting. 


Attendance of a director at any meeting shall constitute a waiver of notice of that meeting, unless a director attends for the express purpose of objecting to the transaction of any business because the meeting is not properly called, noticed, or convened; provided, however, that if after stating his objection, the objecting director continues to attend and by his attendance participates in any matters other than those objected to, he shall be considered to have waived notice of the meeting and withdrawn his objections. 

Section 3.9
Quorum
 
A majority of the number of Directors fixed by Section 3.2 of this Article 3 shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.  Every act or decision done or made by a majority of the Directors present at a meeting duly held at which a quorum is present shall be regarded as the act of the Board of Directors unless a greater number is required by law, by the Articles of Incorporation, or by these bylaws. 

Section 3.10 

Adjournment 

 
A quorum of the Directors may adjourn any Directors' meeting to meet again at a stated day and hour; provided, however, that in the absence of a quorum, a majority of the Directors present at any Directors' meeting, either regular or special, may adjourn from time to time until the time fixed for the next regular meeting of the Board. 


Notice of the time and place of holding an adjourned meeting need not be given to absent Directors if the time and place are fixed at the meeting being adjourned. 

Section 3.11 
Action Without Meeting 

 
Without a meeting, the Board of Directors may take any action that may be required or permitted to be taken by the Board at a meeting, if all members of the Board individually or collectively consent in writing to the action.  The written consent or consents shall be filed in the minutes of the proceedings of the Board.  The action by written consent shall have the same effect as a unanimous vote of Directors.  Any certificate or other document filed with the minutes of the proceedings shall state that the action was taken by unanimous written consent of the Board without a meeting and that the bylaws of the Corporation authorize this action. 

Section 3.12 
Fees and Compensation 

 
Directors may receive a stated salary for their services as Directors or, by resolution of the Board, a fixed fee, which may or may not include expenses of attendance.  Nothing herein contained shall be construed to preclude any director from serving the Corporation in any other capacity as an officer, agent, employee or otherwise, and receiving compensation therefor. 

Section 3.13 
Indemnity of Directors, Officers, and Employees

Every person who serves as a director, officer, or employee of the Corporation, and every person who serves at the written request of the Corporation (or at its oral request subsequently confirmed in writing) as a director, officer, or employee of another business, whether or not incorporated, in which the Corporation owns capital stock or other proprietary interests, or of which the Corporation is a creditor, may in the discretion of the Board of Directors be indemnified and held harmless by the Corporation from and against any loss, cost, liability, or expense that may be imposed on or incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding, civil or criminal, in which he may become a party or otherwise be involved because of his being or having been a director, officer, or employee of the Corporation, or of any other business in which the Corporation may own capital stock or other proprietary interest, or of which the Corporation is a creditor, whether or not he has this relationship when the loss, cost, liability, or expense was imposed or incurred.  The phrase "loss, cost, liability, or expense" shall include all expenses incurred in defense of the claim, action, suit, or proceeding and the amounts of judgments, fines, or penalties levied or rendered against the indemnified person, provided that no person shall be entitled to indemnity under this Section unless the Board of Directors determines in good faith that he was acting in good faith and within what he reasonably believed to be the scope of his employment or authority and for a purpose that he reasonably believed to be in the Corporation's or shareholders' best interests.  Payments authorized under this Section shall include amounts paid and expenses incurred in settling the claim, action, suit, or proceeding whether actually begun or only threatened.  Expenses incurred with respect to a claim, action, suit, or proceeding indemnified against under this Section may be advanced by the Corporation before final disposition of the matter on receipt of an undertaking by or on behalf of the recipient to repay this amount if it is ultimately determined that he is not entitled to indemnification.  This undertaking shall be satisfactory in form and amount to the Board of Directors. 


This Section does not apply to those expenses incurred by a party in any action instituted or maintained in the right of the Corporation by a shareholder or holder of a voting trust certificate representing shares of the Corporation. 

Section 3.14 
Liability Insurance for Directors, Officers, and Employees

The Board of Directors may authorize the Corporation to pay, in whole or in part, the premium or other charge for any type of indemnity insurance in which any officer, director, or employee of the Corporation or any of its subsidiary Corporations is indemnified or insured against liability or loss arising out of his actual or asserted misfeasance or nonfeasance in the performance of his duties or out of any actual or asserted wrongful act against, or by, any of such Corporations including, but not limited to, judgments, fines, settlements, and expenses incurred in the defense of actions, proceedings, and appeals therefrom. 

ARTICLE 4 
OFFICERS 

Section 4.1 
Number 


The officers of the Corporation shall be a president, one or more vice-presidents, a secretary, and a treasurer, each of whom shall be elected by the Board of Directors.  The Corporation may also have, at the discretion of the Board of Directors, a chairman of the Board, one or more additional vice presidents, one or more assistant secretaries, one or more assistant treasurers, and any other officers who may be appointed according to Section 4.3 of this Article 4 of these bylaws.  Any two or more offices, except those of president and secretary, may be held by the same person. 

Section 4.2 
Election 

 
The officers of the Corporation, except such officers as may be appointed in accordance with the provisions of Section 4.3 or Section 4.5 of this Article 4, shall be chosen annually by the Board of Directors, and each shall hold his office until he shall resign or shall be removed or otherwise disqualified to serve, or his successor shall be elected and qualified. 

Section 4.3 
Subordinate Officers 

 
The Board of Directors may appoint, and may empower the president to appoint, such other officers as the business of the Corporation may require, each of whom shall hold office for such period, have such authority, and perform such duties as are provided in these bylaws or as the Board of Directors may from time to time determine. 

Section 4.4 
Removal and Resignation 

 
Any officer may be removed, either with or without cause, by a majority of the Directors in office at the time, at any regular or special meeting of the Board, or except in the case of an officer chosen by the Board of Directors, by any officer upon whom such power of removal may be conferred by the Board of Directors. 

       Any officer may resign at any time by giving written notice to the Board of Directors, the president, or to the secretary of the Corporation.  Any such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. 

Section 4.5 
Vacancies 

 
A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled in the manner prescribed in these bylaws for regular appointments to such office. 

Section 4.6 
Chairman of the Board 

 
The Board of Directors may in its discretion elect a chairman of the Board, who shall preside at all meetings of the Board of Directors at which he is present and shall exercise and perform any other powers and duties assigned to him or her by the Board or prescribed by these bylaws. 

Section 4.7 
President 

 
Subject to any supervisory powers that may be given by the Board of Directors or these bylaws to the chairman of the Board, or to an officer senior to the president, if there be such an officer, the president shall be the Corporation's chief executive officer and shall, subject to the control of the Board of Directors, have general supervision, direction, and control over the Corporation's business and officers.  He or she shall preside as chairman at all shareholders' meetings and at all Directors' meetings not presided over by the chairman of the Board or by another senior officer, if there be one.  He or she shall be ex officio a member of all the standing committees, including the executive committee, if any; shall have the general powers and duties of management usually vested in a Corporation's president; shall have any other powers and duties that are prescribed by the Board of Directors or these bylaws; and shall be primarily responsible for carrying out all orders and resolutions of the Board of Directors.  He or she may sign, with the secretary or any other proper officer of the Corporation there unto authorized by the Board of Directors, certificates for shares of the Corporation, any deeds, mortgages, bonds, contracts, or other instruments which the Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these bylaws to some other officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed. 

Section 4.8 
Vice Presidents 


If the president is absent or is unable or refuses to act, the vice-presidents in order of their rank as fixed by the Board of Directors or, if not ranked, the vice president designated by the Board of Directors, shall perform all the duties of the president, and when so acting shall have all the powers of, and be subject to all the restrictions on the president.  Each vice-president shall have any other powers and perform any other duties that are prescribed for him or her by the Board of Directors or these bylaws. 

Section 4.9 
Secretaries 


  The secretary shall keep or cause to be kept, at the principal office or any other place that the Board of Directors specifies, a book of minutes of all Directors' and shareholders' meetings.  The minutes of each meeting shall state the time and place that it was held; whether it was regular or special; if a special meeting, how it was authorized; the notice given; the names of those present at Directors' meetings; the number of shares present or represented at shareholders' meetings; and the proceedings of the meetings.  If required by the Board, a similar minute book shall be kept for the executive committee, or any other committees. 


The secretary shall keep, or cause to be kept, at the principal office or at the office of the Corporation's transfer agent, a share register, or a duplicate share register, showing the shareholders' names and addresses, the number and classes of shares held by each, the number and date of each certificate issued for those shares, and the number and date of cancellation of each certificate surrendered for cancellation. 


The secretary shall give, or cause to be given, notice of all Directors' and shareholders' meetings required to be given under these bylaws or by law, shall keep the corporate seal in safe custody, and shall have any other powers and perform any other duties that are prescribed by the Board of Directors or these bylaws. 

Section 4.10 
Treasurer 

 
The treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct accounts of the Corporation's properties and business transactions, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, surplus, and shares.  Any surplus including earned surplus, paid-in surplus, and surplus from a reduction of stated capital, shall be classified according to source and shown in a separate account.  The books of account shall at all reasonable times be open to inspection by any Director. 


The treasurer shall deposit all money and other valuables in the name and to the credit of the Corporation with the depositories designated by the Board of Directors.  He or she shall disburse the Corporation's funds as ordered by the Board of Directors; shall render to the president and Directors, whenever they request it, an account of all his transactions as treasurer and of the Corporation's financial condition; and shall have any other powers and perform any other duties that are prescribed by the Board of Directors or these bylaws. 


If required by the Board of Directors, the treasurer shall give the Corporation a bond in the amount and with the surety or sureties specified by the Board for faithful performance of the duties of his office and for restoration to the Corporation of all its books, papers, vouchers, money, and other property of every kind in his possession or under his control on his death, resignation, retirement, or removal from office. 

Section 4.11 
Salaries 


The salaries of the officers shall be fixed from time to time by the Board of Directors and no officer shall be prevented from receiving such salary by reason of the fact that he is also a director of the Corporation.  

ARTICLE 5 
GENERAL CORPORATE MATTERS 

Section 5.1 
Record Date and Closing Stock Books 

  
The Board of Directors may fix a time in the future, as a record date for the determination of the shareholders entitled to notice of and to vote at any meeting of shareholders, or entitled to receive any dividend or distribution, or any allotment of rights, or to exercise rights in respect to any change, conversion, or exchange of shares.  The record date so fixed shall not be more than fifty (50) days prior to the date of the meeting or event for the purposes for which it is fixed.  When a record date is so fixed, only shareholders of record on that date shall be entitled to notice of and to vote at the meeting, or to receive the dividend, distribution or allotment of rights, or to exercise the rights, as the case may be, notwithstanding any transfer of any shares on the books of the Corporation after the record date.  The Board of Directors may close the books of the Corporation against transfers of shares during the whole or any part of any such fifty (50) day period. 

Section 5.2 
Inspection of Corporate Records 

 
 The share register or duplicate share register, books of account, and minutes of proceedings of the shareholders', directors', and committees' of the directors meetings, including the executive committee meetings, shall be open to inspection on the written demand of any shareholder or holder of a voting trust certificate, at any reasonable time for a purpose reasonably related to his interests as a shareholder or voting trust certificate holder.  These records shall further be exhibited at any time on the demand of the holders of ten percent (10%) of the shares represented at any shareholders' meeting.  Any inspection under this Section may be made in person or by an agent or attorney, and shall include the right to make extracts.  Demands to inspect, except at shareholders' meetings, shall be made in writing to the president, secretary, or assistant secretary of the Corporation. 

Section 5.3
Checks, Drafts, Evidence of Indebtedness 

 
 All checks, drafts, or other orders for payment of money, or notes or other evidences of indebtedness, issued in the name of or payable to the Corporation shall be signed or endorsed by the person or persons and in the manner specified by the Board of Directors. 

Section 5.4 
Authority of Officers:  Corporate Contracts and Instruments
 
 Except as otherwise provided in these bylaws, the Board of Directors may authorize any officer or officers, agent or agents, or employee or employees, to enter into any contract or execute any instrument or document in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.  No officer, agent, or employee shall have any power or authority to bind the Corporation by any contract or engagement, to pledge its credit, or to render it liable for any purpose or in any amount except as authorized or ratified by the Board of Directors. 

Section 5.5 
Stock Certificates 

 
 One or more certificates for shares of the Corporation's capital stock shall be issued to each shareholder for any of his shares that are fully paid up.  The corporate seal or its facsimile may be fixed on certificates.  All certificates shall be signed by the president or a vice-president and the secretary or an assistant secretary.  Every certificate authenticated by a facsimile of a signature must, before issuance, be countersigned by the signature or facsimile of the signature of a transfer agent or transfer clerk, and registered by an incorporated bank or trust company, either domestic or foreign, as registrar of transfers.  A certificate authenticated by the signature, or facsimile signature of an officer who by death, resignation, or otherwise has ceased to be an officer of the Corporation before the certificate is delivered by the Corporation, shall be as valid as though signed by a duly elected, qualified, and authorized officer, if it is countersigned by the signature or facsimile of the signature of a transfer agent or transfer clerk and registered by an incorporated bank or trust company as registrar of transfers. 


Certificates for shares may be issued before full payment under any restrictions and for any purposes that the Board of Directors or these bylaws may specify; provided, however, that any certificate issued before full payment shall state the amount remaining unpaid and the terms of payment. 

Section 5.6 
Transfer of Stock:  Lost Certificates 

 
Shares of the capital stock of the Corporation may be transferred by endorsement and delivery of the certificate issued therefor at any time by the holder thereof in person or by an attorney legally constituted.  The personal representative of any deceased stockholder and the guardian of any minor or incompetent may transfer the shares constituting a part of the estate subject to his control as provided by law.  No transfer shall be valid until the surrender of the certificate and the acknowledgment of such transfer on the books of the Corporation.  No new certificate shall be issued by the secretary until a certificate for a corresponding number of shares has been surrendered for cancellation, and the secretary shall cancel the surrendered certificate and preserve it as a voucher.  If, however, a certificate shall be lost, stolen, mutilated, or destroyed, the Board of Directors may order a new certificate issued upon such guarantee, indemnity, and/or other appropriate protection by the party or parties claiming the same as the Directors may deem satisfactory. 

Section 5.7 
Representation of Shares of Other Corporations 


The president or any vice-president and the secretary or any assistant secretary of this Corporation is authorized to vote, represent and exercise on behalf of this Corporation all rights incident to any and all shares of any other Corporation.  The authority herein granted to said officers to vote or represent on behalf of this Corporation any and all shares held by this Corporation in any other Corporation or Corporations may be exercised either by such officers in person or by any persons authorized to do so by proxy or power of attorney duly executed by said officers. 

Section 5.8 
Inspection of Bylaws 

 
 The Corporation shall keep in its principal office for the transaction of business the original or a copy of these bylaws as amended or otherwise altered to date, certified by the secretary, which shall be open to inspection by the shareholders at all reasonable times during office hours. 

Section 5.9 
Construction and Definitions 

 
 Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the Utah Business Corporation Act shall govern the construction of these bylaws.  Without limiting the generality of the above, the masculine gender includes the feminine and neuter, the singular number includes the plural, the plural number includes the singular, and the term "person" includes both a Corporation and a natural person. 

Section 5.10 
Reports to Shareholders 


 The Board of Directors may cause to be sent to the shareholders annual or other periodic reports in any form that they consider appropriate. 

ARTICLE 6 
AMENDMENTS 

Section 6.1 
Amendments by Shareholders 

 
New bylaws may be adopted or these bylaws may be amended or repealed by the persons entitled to vote a majority of the Corporation's voting shares, or their proxies, or by the written assent of these persons, except as otherwise provided by law or the Articles of Incorporation. 

Section 6.2 
Amendments by Directors 

 
Subject to the right of shareholders as provided in Section 6.1 of this Article 6 to adopt, amend, or repeal bylaws, bylaws may be adopted, amended, or repealed by the Board of Directors; provided, however, that no bylaws shall be adopted by the Directors which shall require more than a majority of the voting shares for a quorum at a meeting of shareholders, or more than a majority of the votes cast to constitute action by the shareholders, except where higher percentages are required by law or by the Articles of Incorporation. 

 
ARTICLE 7 
TRANSFER OF SHARES 

Section 7.1 
Restrictions on Transfer of Shares 


The sale or transfer of shares of the Corporation by any of the holders thereof is restricted as follows: 


Before there can be a valid sale or transfer, except as hereinafter provided, of any of the shares of the Corporation by any holder thereof to any person or entity, the holder of the shares to be sold or transferred shall first give notice (the "notice") in writing to the secretary of the Corporation of his intention to sell or transfer such shares.  The notice shall specify the proposed purchaser or purchasers, the number of shares to be sold or transferred, the price per share, and the terms upon which the holder intends to make such sale or transfer.  In the event that the consideration to be received by the transferor is other than cash, the notice shall fully describe such consideration and state the fair market value thereof.  The Corporation, at its option and at the transferor's expense, may require the transferor to have the fair market value of such consideration determined by an independent appraiser selected by the Corporation.  In the case of a non-cash consideration, the price per share shall be based upon the fair market value of the consideration as stated in the notice, unless the Corporation exercises its option to require the aforementioned independent appraisal, in which case the price per share shall be based upon such independently appraised fair market value. 


A sale or transfer shall be deemed to have occurred for the purpose of this Article 7, Section 7.1, whenever any interest in any share of stock of the Corporation is transferred voluntarily, involuntarily, or by operation of law, irrespective of whether any change in the record ownership results therefrom and without regard to whether or not any consideration is received for such transfer.  The following are the only sales or transfers excluded from the provisions of this Article 7, Section 7.1:  Transfer by bequest, intestate succession, or gift to the spouse, lineal descendants, or adopted children, or to the spouses or adopted children of the lineal descendants, of the holder of the shares to be transferred, or to any custodian or trustee for the account of such persons.  A sale or transfer which is so excluded from the provisions of this Article 7, Section 7.1, shall not remove those shares so transferred from the restrictions contained herein and any subsequent sale or transfer shall be subject to, and comply in all respects with, said restrictions. 


The Corporation shall have the prior right to purchase the shares referred to in the notice at the price and upon the terms and conditions stated in the notice.  The Corporation may elect to purchase any portion or all of the shares referred to in the notice at the price and upon the terms and conditions stated therein.  If none or only a portion of the shares referred to in the notice are elected to be purchased by the Corporation in the foregoing manner, the shareholders who were holders of record of the Corporation on the date the notice was received by the secretary of the Corporation shall have the right to purchase the shares referred to in the notice which the Corporation has not elected to purchase at the price and upon the terms and conditions stated in the notice and in accordance with the following provisions:  the secretary of the Corporation shall, within ten (10) days after receiving the notice, mail or deliver a copy thereof, and a statement of the number of shares, if any, which the Corporation has elected to purchase thereunder, to each of the other shareholders of the Corporation who were holders of record on the date the notice was received by the secretary.  The notice and statement may be delivered to such shareholders personally or may be mailed to them at their last known address as the same may appear on the books of the Corporation.   Within twenty (20) days after the notice and statement are mailed or delivered to such shareholders, each shareholder who desires to acquire any part or all of the shares referred to in the notice, and which the Corporation has not elected to purchase, shall deliver by mail or otherwise to the secretary of the Corporation a written offer to purchase a specific number of such shares at the price and upon the terms and conditions stated in the notice.

 
If the total number of shares specified in all such shareholder offers exceeds the number of shares referred to in the notice and statement, the excess shares will become available for purchase by the shareholders, each offering shareholder shall be entitled to purchase such proportion of the shares so referred to as the number of shares of the Corporation which he held of record on the date the notice was received by the secretary bears to the total number of shares held of record by all offering shareholders on the date the notice was received by the secretary. 


If all of the shares referred to in the notice and statement are not disposed of under such appointment, each offering shareholder desiring to purchase shares in a number in excess of his proportionate share, as provided above, shall be entitled to purchase such proportion of the shares which remain thus undisposed of as the total number of shares which he held of record on the date the notice was received by the secretary bears to the total number of shares held of record on the date the notice was received by the secretary by all shareholders who desire to purchase shares in excess of those to which they are entitled under such apportionment. 


After receipt of all shareholder offers, to the extent that all of the shares referred to in the transferor's notice and statement are not disposed of under the preceding provisions, the Corporation shall have the right to increase the number of said shares it has elected to purchase. 


Within forty (40) days after the notice is mailed or delivered to the secretary, the Corporation shall deliver, by mail or otherwise, to the shareholder giving such notice a written statement of the number of shares referred to in the notice which the Corporation and/or the shareholders have elected to purchase. 


If (a) none or only a part of the shares referred to in the notice are contracted for in the foregoing manner within the aforesaid forty (40) day period, or (b) prior to the expiration of the aforesaid forty (40) day period, the holders of two-thirds (2/3) or more of the shares of the Corporation on the date the notice was received by the secretary file with the secretary their consent in writing that such sale or transfer be made as proposed in the notice and waive their right to acquire such shares as hereinabove provided, then the shareholder desiring to sell or transfer shares may, within a period of ninety (90) days after the date of the notice, sell or transfer to the proposed purchaser or purchasers all or any part of the shares referred to in the notice; provided, however, that he shall not sell or transfer any such shares at a lower price or on terms or conditions more favorable to the purchaser or transferee than those specified in the notice.  If the shareholder desiring to sell or transfer shares does not sell or transfer all shares referred to in the notice within the aforesaid ninety (90) day period, the shares which remain thus undisposed shall become again subject to the restrictions imposed by this Article 7, Section 7.1. 


Any sale or transfer, or purported sale or transfer, of shares of the Corporation shall be null and void unless made in accordance with the terms, conditions, and provisions of this Article 7, Section 7.1. 

Section 7.2 
Removal of Restrictions 

 
 The restrictions imposed by Article 7, Section 7.1, may be amended as herein provided in Article 6 for the amendment of bylaws. 

 
Certificate of Secretary 
 
I, the undersigned, certify: 

     

1.  
that I am the duly elected and acting Secretary of   Run Your Own Real Estate, Inc.  , a   Utah   Corporation; and 


 
2.  
that the foregoing bylaws, consisting of twenty (20) pages, are the bylaws of said Corporation as duly adopted by resolution of the Board of Directors on the   19th   day of   March  ,   2000  . 


IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the seal of the Corporation this 19th day of March, 2000. 







___________________________________







SECRETARY

Waiver of Notice of the Organizational

and First Meeting of the Board of Directors of

  Run Your Own Real Estate, Inc.  
___________________________


The undersigned, being all the directors of RUN YOUR OWN REAL ESTATE, INC., named in the Articles of Incorporation, hereby waive notice of the organization meeting of the Board of Directors and consent to the holding thereof on the   19th   day of   March,   2000  , at   379 North University, Suite 102, Provo, Utah  84601  , and we do further agree that any and all business transacted at said meeting shall be as valid as though said meeting were held after notice duly given.


IN WITNESS WHEREOF, we have hereunto subscribed our names on the 19th day of March, 2000.







___________________________________





 

David E. Lee







___________________________________







A. Corporate Man 







___________________________________







Lee R. Phillips


Being the entire Board of Directors of RUN YOUR OWN REAL ESTATE, INC.

Minutes of Organizational Meeting 

of the Board of Directors 

of 

  Run Your Own Real Estate, Inc.  
 
The Organizational Meeting of the Board of Directors of Run Your Own Real Estate, Inc., was held at   379 North University, Suite 102, Provo, Utah  84601  , on the   19th   day of   March  ,   2000  .


The following Directors, constituting a quorum, were present: 




  Dave E. Lee  




  A. Corporate Man  




  Lee R. Phillips  


Dave E. Lee acted as temporary Chairman of the meeting and A. Corporate Man served as temporary secretary. 


The secretary presented and read a Waiver of Notice of the meeting, signed by all of the Directors, and the Chairman ordered the Waiver to be filed with the Minutes of the Corporation. 

Articles of Incorporation 

The Chairman reported that Articles of Incorporation of the Corporation had been filed with the Secretary of State of the State of   Utah   on the _____ day of ____________, _____.  The Certificate of Incorporation and a copy of the Articles of Incorporation were ordered to be filed in the minute book as part of the permanent corporate records of this Corporation. 

Indemnification of Incorporators 


The Chairman then acknowledged that the incorporators of the Corporation in that capacity had acted diligently and in good faith and that, accordingly, the incorporators, and each of them, ought to be indemnified and held harmless for acting as an incorporator. 


Upon motion duly made, seconded and unanimously carried it was:  RESOLVED, that the incorporators of the corporation, having acted diligently and in good faith in the capacity of incorporators, shall be and hereby are indemnified and held harmless by the Corporation of and from any and every liability, claim, or damage in connection or arising out of their, and each of their, acting as incorporators of the corporation.

Election of Officers 

The meeting then proceeded to the election of officers to serve until further direction by the Board of Directors. 


The following persons were unanimously elected to the offices set forth opposite the respective names to assume the duties of such offices immediately: 

President: 


__________________________________ 

Vice President:  

__________________________________ 

Secretary-Treasurer: 
__________________________________ 


Upon motion duly made, seconded and unanimously carried, _____________________ and ___________________ were made the permanent chairman and secretary, respectively, of the meeting, and each assumed the duties thereof. 

Directors 


The Chairman noted that Dave E. Lee, A. Corporate Man, and Lee R. Phillips, having been named as Directors in the Articles of Incorporation of the Corporation, and having indicated their willingness to act, would hold office until the first annual meeting of the shareholders, and until their successors shall have been elected and qualified, unless a special meeting of the shareholders was sooner held for the purpose of electing Directors. 

Corporate Books and Incorporation Expenses 


The Chairman then suggested that the secretary of the Corporation should be authorized to procure any books that are necessary and appropriate in connection with the business of the Corporation and that the treasurer of the Corporation should be authorized to pay all expenses and to reimburse all persons for expenditures made in connection with the organization of this Corporation.  After deliberation and discussion, and on motion duly made, seconded and unanimously carried, the following resolutions were adopted: 

  
RESOLVED, that the secretary of this Corporation be and hereby is authorized and directed to procure all corporate books, books of account, and such other books that may be necessary and appropriate in connection with the business of this Corporation; and 

FURTHER RESOLVED, that the treasurer of this Corporation be and hereby is authorized to pay all charges and expenses incident to or arising out of the organization of this Corporation and to reimburse any person who has made any disbursements therefor. 

Corporate Seal 


The secretary presented a seal conforming to the Bylaws of the Corporation and on motion duly made and seconded, the following resolution was unanimously adopted: 

RESOLVED, the form of corporate seal presented at this meeting is hereby approved and adopted as the corporate seal of this Corporation and the secretary is directed to cause an impression of said seal to be affixed in the margin opposite this resolution. 

Stock Certificates 

The secretary presented to the meeting a form of certificate for shares of stock of the Corporation.  Upon motion duly made and seconded, the following resolution was unanimously adopted: 

RESOLVED, the form of stock certificate presented at this meeting is hereby approved and adopted as the form of certificate for shares of stock of the Corporation and the secretary is directed to insert a specimen of such certificate in the minute book of this Corporation immediately following the minutes of this meeting. 

Adoption of Bylaws 


The Chairman presented a form of proposed bylaws for consideration and adoption.  Upon motion duly made, seconded and unanimously carried, the following resolution was adopted: 

RESOLVED, that the bylaws presented to this meeting be adopted as the Bylaws of this Corporation and that the secretary be directed to execute a certificate of adoption thereof and file said bylaws and said certificate in the record book of the Corporation. 

Fiscal Year 
 
The Chairman reported it was appropriate to consider the adoption of a fiscal year for the Corporation.  After full consideration, upon motion duly made and seconded and unanimously carried, the following resolution was adopted: 

RESOLVED, that the fiscal year of the Corporation shall be from   January 1st   through   December 31st  . 

Banking 


The Board of Directors then considered the opening of a corporate bank account to serve as a depository for the funds of the Corporation.  Following discussion, on motion duly made and seconded and unanimously carried, the following resolution was adopted: 

RESOLVED, that the treasurer be authorized, empowered and directed to open an account with   Open Your Own Account Bank   and to deposit therein all funds of the Corporation, all drafts, checks and notes of the Corporation, payable on said account to be made in the corporate name and signed by the treasurer. 

FURTHER RESOLVED, that officers are hereby authorized to execute such resolutions (including formal bank resolutions), documents, and other instruments as may be necessary or advisable in opening or continuing said bank account; (a) that the said banks are hereby authorized to make payments from the funds of this Corporation on deposit with them upon and according to checks, notes, drafts, bills of exchange, acceptances, undertakings, or other orders for the payment of money, when signed on behalf of this Corporation, by and for the aforementioned officers, and (b) that any officer of the Corporation is hereby authorized to certify to said depositories the foregoing resolutions, the provisions of the Bylaws applicable thereto, and that the resolutions are in conformity with the Articles of Incorporation and Bylaws of this Corporation. 

Delegation of Authority of Officers 

The Chairman proposed that certain duties should be delegated to the officers, that reimbursement to employees be made to cover certain expenses incurred in the course of employment.  After full consideration and discussion, upon motion duly made and seconded, the following resolutions were unanimously adopted: 

RESOLVED, the president, vice-president, secretary, or the treasurer is hereby authorized to bind the Corporation contractually, hire employees, set salaries, terminate employees and conduct all business in the ordinary course of operation of the Corporation. 

FURTHER RESOLVED, the president, vice-president, secretary, or the treasurer is hereby authorized to reimburse employees for all expenses while on corporate business, for all educational and training expenses approved by said officers, and for all mileage and per diem expenses incurred while on corporate business. 

Employee Welfare Plan 

The Chairman presented health insurance, income continuation insurance, medical reimbursement and death benefit plans for the benefit of employees of the Corporation and their families.  After discussion, upon motion duly made and seconded, the following resolution was unanimously adopted: 

RESOLVED, the Corporation hereby adopts the Employee Welfare Plan set out in Exhibit "A" attached hereto and incorporated into these Minutes by reference.  Payments for the plan benefits shall be made directly from the general accounts of the Corporation.  The officers of the Corporation may purchase such insurance (whether in group or individual contract form) as they determine appropriate or necessary under the plan.  


There being no other or further business to come before the meeting, upon motion duly made, seconded and carried, the meeting was adjourned. 







___________________________________ 







Dave E. Lee

  





Chairman 







___________________________________ 







A. Corporate Man







Secretary 


The foregoing Minutes have been read and are approved by the undersigned, being all of the Directors of the above named Corporation: 







___________________________________ 







Dave E. Lee







___________________________________ 







A. Corporate Man







___________________________________ 







Lee R. Phillips 

Minutes of a Special Meeting
of the Board of Directors

of Run Your Own Real Estate, Inc.
Date:


  September 1, 2000  
Time:


  9:00 a.m.  
Place:


  Office of the Corporation  





  4623 N. Investment Way  





  Salt Lake City, Utah 84123  

Directors Present:
  Dave E. Lee  





  A. Corporate Man  





  Lee R. Phillips  

Directors Absent:
  None  
Others Present:

  Cindy Secretary  
A special meeting of the Board of Directors of Run Your Own Real Estate, Inc., a   Utah  Corporation ("the Company"), was held at the above date, time, and place.  The meeting was called to order by   Mr. Lee  , who acted as Chairman of the meeting.   Ms. Secretary   served as Secretary of the meeting.

1.
Approval of Previous Minutes:

The Board reviewed the minutes of the   August 23, 2000  , meeting of the Board of Directors.  Upon motions duly made and seconded, the minutes of the August 23, 2000, Board of Directors meeting were unanimously approved as written.

2.
Operational Review:

Mr. Lee conducted a review of the Company's operations, including   August 3, 2000   financial records; financial projections; marketing, research and development; organizational and personnel changes; and physical facilities.  The Board gave full discussion to each of these topics.  Mr. Lee was authorized to negotiate a lease agreement for use of the rooms along the north side of the empty space adjacent to the west of the current space being utilized by the Company.  After review and discussion of the   2000   fiscal year budget projections, and upon motions duly made, seconded, and unanimously carried, the Board adopted the following resolution:

RESOLVED, that the 2000 fiscal year budget projections be approved as presented to the Board.

3.
Stock Evaluation and Offers:

The Board made an evaluation of the Company, established the value of the Company's Common Stock, and approved sales of Common Stock under the Company's Employee Stock Purchase Plan to the named employees in the amounts indicated.  Following full discussion and upon motion duly made, seconded, and unanimously carried, the Board adopted the following resolutions:

RESOLVED, that the fair market value of the Company's Common Stock as of the date hereof, after consideration of all relevant factors, is established at $  0.15  per share; and

FURTHER RESOLVED, that Common Stock be offered, at the above established price, to the following employees in the amounts indicated and pursuant to the terms of the "  Run Your Own Real Estate, Inc. Stock Purchase Agreement  ."

  Joe Employee  



  600  


  Josephine Employee  


  500  
There being no further business to bring before the Board, the meeting was adjourned.

___________________________  
___________________________


Dave E. Lee




Cindy Secretary

Exhibit "A"

Organizational Meeting Minutes

  Run Your Own Real Estate, Inc.  
Employee Welfare Plan


This plan shall be known as the Company's Employee Welfare Plan adopted by RUN YOUR OWN REAL ESTATE, INC.  It shall be effective as of _______________,  2000  .

1. 
Purposes of Plan


The purposes of the Plan are:


(a)
to encourage employees to continue their association with the Company;


(b) 
to attract additional employees;


(c)
to provide employees with security against medical and dental expenses for themselves and their families; and


(d)
to provide other benefits for employees, their spouses and their dependents.

2. 
Definition


The following terms as used in the plan shall be defined as follows:


(a)
"Corporation" means the above Corporation;


(b) 
"Dependent" means the dependent children of the employee;


(c) 
"Employee" means a full-time employee of the Corporation;


(d) 
"Plan" means the above Corporation's Employee Welfare Plan as herein set forth;


(e) 
"Spouse" means the person to whom an employee is lawfully married; and


(f) 
"Supervisory Employees" means all Corporation officers. 

3.
Eligibility


All full time employees who (a) have completed at least _____ months of service for the Company, (b) have attained the age of twenty-one (21), or (c) are not included in a unit of employees covered by a collective bargaining agreement, are eligible to participate.

4. 
Medical Reimbursements


The Company will reimburse all eligible employees for all reasonable medical and dental expenses up to the sum of ________________ in any fiscal year which the eligible employee and/or members of his immediate family may incur, except such expenses as may be covered and are reimbursable to them from any medical, dental, health and/or accident insurance policy insuring them.


Qualifying medical and dental expenses include expenses for:


(a) 
the diagnosis, cure, mitigation, treatment of, or the prevention of disease, or for the purpose of affecting any structure or function of the body;


(b) 
any dental or optical care and treatment;


(c) 
for premiums paid or payable by the employee for health and disability insurance; and


(d) 
for Chiropractic and Osteopathic care and treatment.

5. 
Submission of Proof


In order to qualify for reimbursement, proof of all said medical and dental expenses must be submitted to the Company within one year from the date on which such expenses were incurred.

6. 
Life Insurance


The Corporation may, at its election, provide term life insurance for all salaried employees of the Corporation.  Such insurance shall conform to the requirements of Internal Revenue Code Section 79.

7. 
Additional Death Benefit


The Corporation shall pay to the spouse or dependents of a deceased supervisory employee if any survive him, an amount equal to ________ percent of yearly salary but not to exceed $5,000.

8. 
Disallowed Benefits


In the event the Internal Revenue Service disallows any payments made pursuant to this Employee Welfare Plan as a corporate deduction, the employee must pay back to the Corporation the amount disallowed.

9. 
Denial of Benefits


If a request for corporation-paid benefits pursuant to this plan is denied, the Corporation will provide the employee with a written notice stating the reasons for denial and an explanation of the procedure by which such denial may be reviewed.

10.  Determinations


All questions arising in the administration, application, and interpretation of the Plan shall be determined by the president of the Company, except in those instances in which reimbursement is claimed by said president and in any such event, determination shall be made by the Board of Directors.

11.  Amendment


This plan may be amended from time to time or discontinued by the Corporation by resolution of the Board of Directors provided that no such amendment or discontinuation shall reduce the benefits which a covered employee who is then absent from work on account of personal injuries or sickness shall be entitled to receive.

12.  Discontinuance of Plan


The Company reserves the right to discontinue and terminate this Plan for any reason whatsoever, except that such expenses as shall be incurred prior to such discontinuance and termination shall be reimbursed pursuant to the terms of this Plan.

13.  Finances


The Corporation shall bear the entire cost of this Plan.

14.  Notice of Plan


A copy of this plan shall be given to all employees who are eligible to participate in this plan. 


IN WITNESS WHEREOF, RUN YOUR OWN REAL ESTATE, INC. has authorized the execution of this plan this ________ day of _________________, _______.

ATTEST:

________________________________

________________________________

SECRETARY




PRESIDENT


Adopted by a resolution of the Board of Directors of RUN YOUR OWN REAL ESTATE, INC.





    


________________________________








DIRECTOR 








________________________________








DIRECTOR 








________________________________








DIRECTOR 

Employee Summary 

of 

  Run Your Own Real Estate, Inc.  
 
Employee Welfare Plan 

This is a summary of the Benefit Plan that Run Your Own Real Estate, Inc. (the Corporation) is providing for its employees. 


1.
The Corporation has adopted a Medical and Dental Reimbursement Plan.  Pursuant to such Plan and for so long as you are employed by the Corporation, the Corporation agrees to reimburse you for all reasonable medical and dental expenses up to the sum of $10,000 in any fiscal year which you and/or members of your immediate family may incur, except such expenses which are covered and are reimbursable to you from any medical, dental, health and/or accident insurance policy insuring you and/or members of your immediate family. 


2.
In order to be reimbursed pursuant to this Plan, you must submit proof to the Corporation of your medical and dental expenses within one year from the date when such expense or expenses were incurred. 


3.
The Corporation may provide group life insurance which may or may not include an additional death benefit on the lives of your spouse and dependents. 


 4. 
The Corporation has adopted the Plan upon the advice of its counsel that such reimbursements to you will be deductible in computing the Corporation's taxable income pursuant to the Internal Revenue Code and any applicable state tax statute.  If for any reason whatsoever, the Internal Revenue Service and/or the State Taxing Authority should disallow any or all of the medical and dental reimbursement expenses which have been paid to you as deductions in computing the Corporation's taxable income, you agree to reimburse the Corporation (upon demand by the Corporation) for all disallowed medical and dental reimbursement expenses received by you pursuant to this agreement. 


 Employees over the age of twenty-one (21) years shall be eligible to participate in the Plan after ___________ months of full time service with the Corporation. 


 As a participant in the Plan, you further agree that the Corporation shall have the right, at any time and for any reason whatsoever, to terminate said Plan, except that such expenses incurred by you and/or members of your immediate family prior to such termination shall be reimbursed to you pursuant to the terms of this agreement. 


 This agreement shall be binding upon and shall inure to the benefit of the parties hereto and their personal representatives, successors and assigns.  It may not be modified except by a writing signed by the parties. 


 This letter shall constitute a binding agreement between us upon your signing it in the place indicated below. 

Accepted and Agreed to:  


                                                                           







_____________________________________








(Name of Corporation) 

___________________________________ 
By: __________________________________

(Signature of Employee)
    

President

Corporate Checklist
You'll notice that some of the following questions have asterisks to the left of the questions.  These are points that are vital to your corporation holding up in court or under audit as a separate entity instead of being considered a part of you personally.  The other questions are important too, but those with the asterisks are VITAL.









               Yes     
No
  
    ?
	
	1.  Have you read and do you fully understand your Articles of Incorporation?
	
	
	


	*
	2.  Have you fully executed all of your corporate documents?
	
	
	


	
	3.  Have you filled out the appropriate Resolutions and appointed Directors of your Corporation?
	
	
	


	
	4.  Have all Directors appointed by the corporation signed an Acceptance of Appointment as Director?
	
	
	


	*
	5.  Have you held a first Board of Directors Meeting?
	
	
	


	*
	6.  Do you have proper and adequate minutes for the first meeting of the Board of Directors of your Corporation?
	
	
	


	
	7.  Has your Corporation decided on a fiscal year?
	
	
	


	
	8.  Have the Directors of your Corporation elected Officers?
	
	
	


	*
	9.  Have By-Laws for your Corporation been adopted by your Corporation's Board or Shareholders?
	
	
	


	*
	10.  Has a Stock Ledger Statement been filled out by the Secretary of the Corporation and sent to your Corporation's Resident Agent?
	
	
	


	*
	11.  Has the Secretary of your Corporation made a List of Officers and Directors for your Corporation and filed it with the Secretary of State?
	
	
	


	*
	12.  Has the Secretary of your Corporation sent a copy of the Corporation's By-Laws, certified by the Secretary, to the Corporation's Resident Agent?
	
	
	


	*
	13.
Has the Board of Directors of your Corporation authorized the issuance of the Corporation's stock?
	
	
	


	
	14.  Has your Corporation issued Stock?
	
	
	


	
	15.  If any stock in your Corporation has been issued, was the stock issued pursuant to a properly worded and executed Corporate Resolution?
	
	
	


	
	16.  Do you understand what is covered by the Articles of Incorporation and what is covered by the By-Laws of your Corporation and how they interrelate?
	
	
	


	
	17.  Have the stock issues of your Corporation been recorded properly in your Corporation Record Book Stock Ledger?
	
	
	


	
	18.  Have the Officers that the Board of Directors of your Corporation elected accepted their election as Officers?
	
	
	


	*
	19.  Has the Corporation secured a Federal Tax ID number from the Internal Revenue Service with proper address?
	
	
	


	*
	20.  Is your Corporation legally doing business in other states?  If so, have you been sure to file all necessary filings in those states that your Corporation is legally doing business in?
	
	
	


	*
	21.  If your Corporation is near or over a year old, have you had an annual meeting of your shareholders? Have you filed minutes?
	
	
	


	*
	22.  If your Corporation is near or over a year old, have you had an annual meeting of your Board of Directors? Have you filed minutes?
	
	
	


	*
	23.  Have you been sure to give proper notice, or use the appropriate waiver of notice, for all meetings of Stockholders and Directors?
	
	
	


	*
	24.  Have you been sure to use a Corporate Resolution of the Board of Directors to authorize and document all major corporate acts?
	
	
	


	*
	25.  Have you been sure to keep separate books and bank accounts for the Corporation and yourself, making sure at all times never to commingle any funds?
	
	
	


	*
	26.
Are you sure that your tax returns, books of account, and Corporation Record Book all say the same thing?
	
	
	


	*
	27.  Are you sure that you have properly documented all transactions between you and the Corporation, with resolutions, minutes, etc.?
	
	
	


	*
	28.
Have you executed every document that you have executed on behalf of the Corporation as its Officer, to guard against personal liability?
	
	
	


	*
	29.  Was your Corporation properly capitalized?
	
	
	


	
	30.  Have you documented all major transactions of the Corporate business with resolutions, notes, contracts, etc.?
	
	
	


	
	31.  Do you have a resolution documenting the business purposes for any questionable deductions?
	
	
	


	
	32.
Are you current on the above corporate formalities and paperwork?  If you're behind, do you know how to catch up?
	
	
	


	
	33.  Has your Corporation adopted an official promissory note for corporate use?
	
	
	


	
	34.
Has your Corporation adopted an expense account form for official corporation use that meets IRS guidelines?
	
	
	


	*
	35.  Does your Corporation have an actual physical address, and the cancelled checks to prove it?
	
	
	


	*
	36.  Does your Corporation have a phone in its own name, and cancelled checks and statements to prove it?
	
	
	


	*
	37.  Does your Corporation have its own business license?
	
	
	


	*
	38.  Does your Corporation have its own bank account?
	
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