Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

Doing Business As:
Business License Number:
Designated Licensee:
Email Address:

Local Government:
Local Government 2:
Community Council:
Latitude, Longitude:
Physical Address:

Licensee #1

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10070844

Aurora Development Group, Inc.
907-750-8589
aurdevcorp@gmail.com

2017 Bluegrass Drive
Fairbanks, AK 99709-5670
UNITED STATES

Entity Official #2

Type:
Name:

Individual

Scott Wynne

ssn: [N
Date of BirthJJ N

Phone Number:
Email Address:

Mailing Address:

907-750-8589
cripplecreekcustoms@gmail.com

2017 Bluegrass Dr.
Fairbanks, AK 99709-5670
UNITED STATES

License #15557
Initiating License Application
6/1/2021 11:22:18 AM
15557
Active-Operating
Limited Marijuana Cultivation Facility
POLYCHROME GRASS
1113417
Natthaphon Navachai
aurdevcorp@gmail.com
Fairbanks North Star Borough

64.887000, -147.476000

1667 Amidon Drive
Fairbanks, AK 99712-2836
UNITED STATES

Entity Official #1
Type: Individual

Name: Natthaphon Navachai

ss: [
Date of Birth

Phone Number: 907-687-1810
aurdevcorp@gmail.com

103 Maple Dr. Fbx, AK 99709
Fairbanks, AK 99709
UNITED STATES

Email Address:

Mailing Address:

Note: No affiliates entered for this license.
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What is this form?

This renewal application certifications form is required for all marijuana establishment license renewal applications. Each persen
signing an apglication for a marijuana establishment license must ceclare that he/she has read and is familiar with A5 17.38 and
3 AAC 306. A person other than a licensee may not have diract or indirect financial interest (as defined in 3 AAC 306.015(e){1)) in
the business for which a marijuana estzblishment license is issued, cer 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each licensee (as defined in
3 AAC 300.020(b)(2)) before any license renewal application will be considered complete,

Section 1 - Establishment Information

el e

Licensee: Aurora Development Group, Inc. | License Number: | 15557

License Type: Limited Marijuana Cultivation Facility

Doing Business As: | Polychrome Grass

PremisesAddress: | 1667 Amidon Drive

City: Fairbanks state: |Alaska | 2IP: |99712-2836

Section 2 - Individual Information
Enter Informaticn for the individual licensee wha is completing this form.

| Name: Natthaphon Navachai

| Title: Director, President, Shareholder, Treasurer

Section 3 ~ Violations & Charges

Read each line below, and then sigh your initials in the box to the right of any applicable statements: Initials
| certify that | have not been convicted of any criming! charge in the previous two calendar years. /U,N{

| certify that | have not committed any civil violation of AS 04, AS 17.38, or 3 AAC 306 in the previcus twe calendar years, I(/,/b

| certify that a notice of violation has not been issued to this license between July 1, 2020 and June 30, 2021, N.M

Sign your initials to the following statement only if you are unable to certi Initials

| have attached a written explanation for why | cannot certify ane or mere of the above statements, which includes
the type of violation or offense, as required under 3 AAC 206.035(b).

[Form MJ-20] (rev £/18/2021) Pagelcof2
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.My,

Alaska Marijuana Control Board

: AMCO ;
Form MJ-20: Renewal Application Certifications
Section 4 - Certifications & Waiver
Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that no persen other than a licensee listed on my marijuana establishment license renewal application has a M 0

direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana
establishment license has been issued.

| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit N‘N
(MI-20a) along with this application.

I certify that this establishment complies with any apclicable health, fire, safety, or tax statute, créinance, regulation, or /UW‘
O{Lcr IDY\' ;'I {ZLIC S*G{C.

| certify that the license is operated in accordance with the vperating plen currently aperoved by the A}_A)
Mzrijuana Conzrol Board.

| certify that | am cperating in compliance with the Alaska Department of Labor and Workforce Development’s laws and W
requiremeants pertaining 1o employees. .

I certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been Am
operatad in viclation of 2 cendition or rastriction impesed by the Marijuana Control Board,

| certify that | understand that providing 2 false statement on this form, the cnline application, or any cther form provided N l\)
by or to AMCO is grounds for rejection or denial of this application or revocation of any license issued. .

1, Natthaphon Navachali , Fersby waive my confidentiality rights under AS 43,05.230{a) and

authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana N-IU,
license to the Alcohol and Marijuana Control Office {AMCO) upon formal request as part of any official investigation as long
as | hold, solely, or together with cther partles, this marijuana license.

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification that | have read and
am familiar with AS 17.38 and 3 AAC 306, and that this application, including all accompanying schedules and statemerts, is true,

correct, and complete, | agree to provice all infermation reguired by the Marijuana Control Beard in support of this application and
understand that failure to do 50 by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

SSA B /{ /L(, @ ‘f V.Y, A

Signature of licensee ; é,-gt Notary Public in and for the State of Alaska .
) E9i NOTARY .
Aoy p ; i |-
Natthaphon Navachai  {'7: rustic 5 Wialz2
Printed name of licensse % vy]E
“m,C OF AL
%Mm
: ‘7)"‘{ & ’ 2

Subscribed and sworn to before me this 2D  day of MU ., 20 ' :

[ Page20f2
Form MJ-20] {rav £/15/2021) age2 0
License # 1 5557

Received by AMCO 6.7.21
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What is this form?

Alcone!l and Marijuana Contral Office

550 W 7% Avenue, Suite 1600
Anchorage, AK 39501

narjuans.licens

WwW.commeareca.alass

Phone: 907.269.0350

Form MJ-20: Renewal Application Certifications

=

This renewal application certifications form is raguirad for all marijuana establishment license renewal applications. Eazh parson
signing an applicaticn for a marijuana establishment license must declare that he/she has reac and is familiar with AS 17.38 an¢
3 AAC 306. A person other than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015{e}(1)) in
the business for which a marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each licensee (as defined in
3 AAC 306.,020(b)(2)) before any license renewal application will be considered complete,

Section 1 - Establishment Information

Enter information for the licansed establishment, as Identified on the license application.

Licensee:

Aurora Development Group, Inc. License Number:

15557

License Type:

Limited Marijuana Cultivation Facility

Doing Business As:

Polychrome Grass

Premises Address:

1667 Amidon Drive

City:

Fairbanks | State:

Alaska

2IP:  |99712-2836

Section 2 - Individual Information

Enter information for the individual licensee whe is completing this form.

Name:

Title:

Scott Wynne

Director, Secretary, Shareholder

Section 3 - Violations & Charges

Read each line below, and then sign your initials in the box to the right of any applicable statements:

Initials

| certify that | have not been convicted of eny crimingl charge in the previous two calendar years.

| certify that | have not committed any civil viclation of AS 04, AS 17.38, or 3 AAC 306 in the previous two calendar years.

)

W

—
| certify that 2 notice of viclatian has not been issued ta this license between July 1, 2020 and Junae 30, 2021. {’P\
(2
Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials
| have attached a written explanation for why | cannot certify one or more of the above statements, which includes
the type of violation or offense, as requirec under 3 4AC 306.035(a).
[Form MJ-20] {rev 3/15/2021) Pagelof2



" AMCO

Alaska Marijuana Control Board

... Form MJ-20: Renewal Application Certifications
Section 4 - Certifications & Waiver
Read each line below, and then sign your initials in the box to the right of each statement: Initials

| certify that no person other than & licensee listed on my marijuana establishment license renewal application has a
direct or indiract financial interest, as defined in 3 AAC 306.015(2)(1), in the business for which the marijuana
establishmant license has been issued.

| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit
{MJ-20a} along with this application.

| certify that this establishment comglies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or

wther law in the stute,

| certify that the license is operated in accordance with the operating plan currently approved oy the v
Marijuana Control Bcarc. \1’ =+

reguirements pertaining to employees.

| certify that | am operating in compliance with the A aska Department of Labor and Werkforce Development's laws and f/“'

| certify that | have not viclated any restrictions pertaining to this particular license type, ancd that this license has not been f/"
operated in violation of a condition or restriction imposed by the Marijuana Contro! Board. (

| certify that | understand that providing a false statement on this form, the online application, or any other form provided g‘/\}
oy or to AMCC is grounds for rejection or denial of this application or revecation of any license issued. ( /

Scott Wynne

[ , hereby waive my confidentializy rights under AS 43.05.230(a) and | 2
autherize the State of Alaska, Department of Revenue to disclose ary and all tax nformation regarding this marijuana dl/)

license to the Alcohel and Marljuana Control Office (AMCQ) upon formal requast as part of any official investigation as long
as | hold, solely, or together with other perties, this marijuana license.

As an applicant for 2 marijuana establishment license renewal, | declare uncer penalty of unsworn falsification that | have read and
am familiar with AS 17.38 and 2 AAC 306, and that this application, including all accempanying schedules and statements, is true,

correct, end complete, | sgree to provide gll information required by the Marijuana Control Board in support of this application and
understand that FaiIu'P e *"o s0 by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

- 2SS PR,
/ / _?j:s' ; /’( I { [(,/‘1,&( v o

Signature :;ﬁ.ensee g*‘:‘ NOTARY .*! Not -y Public in and for the State of Alaska

E ¢ { 2 -

CO ynne é”f , e 4 é&y My commission expires: l [ ] V[’ fé "73
Printed name of licensee FOF A\J
g
/:Z 4‘ rg ! g s
Subscribed and sworn to hefore me this J day of BIVIE'S , 20 C—-,
BTN e ¥ 41 T e SR T T S R AT T SRR S R e T S i b P IR TSIRTRT

':;nm MI-20] {rev 4/18/2021 Page20f2
[ Lk bk 15557

License #




PROOF OF POSSESSION FOR
PROPOSED PREMISES

1. Property Summary from FNSB
showing Landlord (Equinox) owenership.

2. Lease / Purchase agreement
between Aurora Develpment Group, Inc.
and Equinox Development LLC

Received by AMCO 04.14.18
Received by AMCO 6.7.21


Joseph Notkin AIA
Text Box
PROOF OF POSSESSION FOR PROPOSED PREMISES

1.  Property Summary from FNSB showing Landlord (Equinox) owenership.

2.  Lease / Purchase agreement between Aurora Develpment Group, Inc. and Equinox Development LLC


Received by AMCO 04.14.18
Received by AMCO 6.7.21



LEASE TO PURCHASE OPTION AGREEMENT
This Lease to Purchase Option Agreement (“Option to Purchase Agreement”) is made on

April 10, 2018 [month, day, year] between
Equinox Development LLC (the “Seller/Landlord”) and
Aurora Development Group, Inc. (the “Buyer/Tenant”).

WHEREAS, Seller/Landlord is the fee owner of certain real property being, lying and
situated in

Fairbanks North Star Borough (County), Alaska, such real property having a street address
of: 1667 Amidon Drive, Fairbanks, AK 99712 (the “Property”).

WHEREAS, Seller/Landlord and Buyer/Tenant have together executed a prior lease
agreement, the subject of which is the aforementioned Property (the “Lease Agreement”).

The Buyer / Tenant will be operating a licensed regulated marijuana cultivation facility and
is entitled to operate other marijuana facility licenses that they may subsequently obtain. The
Buyer/Tenant will occupy the residence for residential purposes as well as operate a licensed
marijuana cultivation operation in the garage. The terms of this Lease to Purchase
Agreement also allow the Buyer / Tenant to develop and construct other outside cultivation
areas or a separate structures to house other marijuana facilities with the permission of the
Seller / Landlord, whose permission shall not be unreasonably withheld.

NOW, THEREFORE, for and in consideration of the covenants and obligations contained
herein and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Seller/ Landlord hereby grants to Buyer/Tenant an exclusive option
to purchase the aforementioned “Property.” The parties hereto hereby agree as follows:

1 Term: Term of this lease shall be from April 1, 2018 to December 31, 2025,
unless option to purchase is exercised on or after January 1, 2021.

2. Security Deposit: A security deposit of $1,000.00 will be collected upon
execution of this agreement.

3. Rent:

Rent for the year of 2018: will be abated due to need to build out the residence to meet needs
of the business operations of the Buyer / Seller’s limited marijuana cultivation.

Rent for the year of 2019, payments commence Apr. 1, 2019: for the year of 2019, payments
shall be made in monthly installments at the first of the month equaling $8,300.00 per month.

Rent for the year of 2020, payments commence Jan. 1, 2020: for the year of 2020, payments
shall be made in monthly installments due at the first of the month equaling $9,300.00.

Rent for the year of 2021, payments commence Jan. 1, 2021: for the year of 2021, payments
shall be made in monthly installments due at the first of the month equaling $10,300.00.

Rent for the year of 2022, payments commence Jan. 1, 2022: for the year of 2022, payments
shall be made in monthly installments due at the first of the month equaling $11,300.00.

Received by AMGPr0414.18
Received by AMCO 6.7.21



Rent for the year of 2023, payments commence Jan. 1, 2023: for the year of 2023, payments
shall be made in monthly installments due at the first of the month equaling $12,300.00.

Rent for the year of 2024, payments commence Jan. 1, 2024: for the year of 2024, payments
shall be made in monthly installments due at the first of the month equaling $13,300.00.

Rent for the year of 2025, payments commence Jan. 1, 2025: for the year of 2025, payments
shall be made in monthly installments due at the first of the month equaling $14,300.00.

Tenant may exercise the purchase option, at its sole discretion, in January 2021 or thereafter.
Buyer/Tenant shall give Seller/Landlord thirty (30) days’ notice of intention to exercise
purchase option. Should Buyer/Tenant not elect the purchase option in January 2021,
Buyer/Tenant shall have the continuing option to purchase the building, from January 2021
moving forward through the option period ending January 31, 2025. Buyer/Tenant shall pay
Landlord the rents as specified above during said term, each payable monthly on the first day
of each month in advance at such place as the parties may from time to time specify by
written notice to the parities.

In the event option to purchase is not exercised: Rent for the remainder of the Term, or until
option to purchase is exercised, Buyer/Tenant continue to pay in rent, on the first of the
month, as specified above.

4. Utilities and Services: During the first year of the lease, from April 1, 2018 through
March 31, 2019 Seller / Landlord shall at its expense provide the following utilities or
services:

-Electricity, not to exceed $4,800

-Internet / Cell Phone Hot Spot (GCI), not to exceed $3,600

-Water, not to exceed $2,400

-Heating Fuel, not to exceed $2,400

-Boiler, Hot Water, plumbing repair and maintenance as required, not to exceed $1,000

5. For Years Two and beyond, beginning April 1, 2018, Buyer/Tenant shall at its own
expense provide the following utilities or services: Buyer/Tenant must pay promptly as they
become due all charges for furnishing:

-Electricity, Internet / Cell Phone Hot Spot, any Cable / Dish TV, Water and Heating Fuel

Landlord does not warrant the quality or adequacy of the utilities or services specified above,
nor does Landlord warrant that any of the utilities or services specified above will be free
from interruption caused by repairs, improvements, or alterations of the building or the
premises or any of the equipment and facilities of the building, any labor controversy, or any
other causes of any kind beyond Landlord's reasonable control. Any such interruption--and
any other inability on Landlord's part to fulfill Landlord's lease obligations resulting from
any such cause--will not be considered an eviction or disturbance of Tenant's use and
possession of the premises, or render Landlord liable to Buyer/Tenant for damages, or relieve
Buyer/Tenant from performing Tenant's lease obligations.

6. Buyer/Tenant further agrees that:

a) Condition of Premises: Upon the expiration of the Lease it shall return possession of

Received by AMG(P0414.18
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the leased premises in its present condition, reasonable wear and tear, fire casualty
excepted. Buyer/Tenant shall commitno waste to the leased premises.

b) Assignment or Subletting: Buyer/Tenant shall not assign or sublet said premises or
allow any other person to occupy the leased premises without Landlord's prior written
consent.

€) Alterations: Buyer/Tenant will make modifications to the garage area to support a
cannabis cultivation operation.

d) Compliance with Law: Buyer/Tenant shall comply with all building, zoning and
health codes and other applicable laws for the use of said premises.

e) Tenant’s Conduct: Buyer/Tenant shall not conduct on premises any activity
deemed extra hazardous, or a nuisance, or requiring an increase in fire insurance
premiums. Buyer/Tenant will be operating a cannabis cultivation and is responsible for
meeting regulations as required under law.

f) Pets: Buyer/Tenant may have a maximum of two dogs and two cats.

g) Rightof Termination and Re-Entry: In the event of any breach of the payment of rent
or any other allowed charge, or other breach of this Lease, Landlord shall have full rights to
terminate this Lease in accordance with state law and re-enter and re-claim possession of the
leased premises, in addition to such other remedies available to Landlord arising from said
breach. Notwithstanding the forgoing; during any entry by Landlord or its agents on the
premises, Landlord’s agents or employees shall be over the age of 21 and shall comply with
Tenant’s visitor policy, show government issued 1D, wear a visitor badge, remain in eye sight
of a designated Buyer/Tenant agent, comply with and sign into the log in sheet and sign out
when leaving the premises, as is required by the Alaska Marijuana Control Board
Regulations. At no time shall Landlord have more than five persons enter the premises. If
Buyer/Tenant has abandoned the property, Landlord shall contact the Alaska Marijuana
Control Office (AMCO). Under no circumstances may Landlord remove marijuana from the
facility.

7. Option to Purchase. Buyer/Tenant may exercise the purchase option, at is sole
discretion, in January 2021 or thereafter. Buyer/Tenant shall give Seller/Landlord thirty (30)
days’ notice of intention to exercise purchase option. Should Buyer/Tenant not elect the
purchase option in January 2021, Buyer/Tenant shall have the continuing option to purchase
the building, but until that option is exercised, from January, 2021 moving forward,
Buyer/Tenant shall pay Landlord the annual rent as previously specified during said term,
each payable monthly on the first day of each month in advance at such place as the parties
may from time to time specify by written notice to the parities.

In the event option to purchase is not exercised: Rent for the remainder of the Term, or
until option to purchase is exercise, Buyer/Tenant continue to pay in rent, on the first of the
month, as specified above.

Option may only be exercised by Buyer/Tenant if Buyer/Tenant is current in rental

payments.

8. Notice required to exercise option. To exercise the Option to Purchase, the Buyer/
Buyer/Tenant must deliver to the Seller/Landlord written notice of Buyer/Tenant’s intent to
purchase. In addition, the written notice must specify a valid closing date. The closing date must

Received by AMGPr0414.18
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occur before the original expiration date of the Lease Agreement, or the date of the expiration of
the Option to Purchase Agreement designated in paragraph 1, whichever occurs later.

0. Option consideration. As consideration for this Option to Purchase Agreement, the
Buyer/Tenant shall pay the Seller/Landlord a non-refundable fee of $ 10.00, receipt of which
is hereby acknowledged by the Seller/Landlord. This amount shall be credited to the
purchase price at closing if the Buyer/Tenant timely exercises the option to purchase,
provided that the Buyer/Tenant: (a) is not in default of the Lease Agreement, and (b) closes
the conveyance of the Property. The Seller/Landlord shall not refund the fee if the
Buyer/Tenant defaults in the Lease Agreement, fails to close the conveyance, or otherwise
does not exercise the option to purchase.

10. Purchase price. Provided that the Buyer/Tenant timely executes the option to
purchase and is not in material default of the Lease Agreement, Seller/Landlord shall credit
towards the purchase price at the time of closing 100% of the sum of from each monthly
lease payment from the previous two years that the Buyer/Tenant timely made.
Buyer/Tenant shall pay all closing costs. As of the date of January 1, 2021, the total purchase
price for the Property will be $592,690.00. The prior two years of lease payments will equal
$196,600. In the event the purchase option is timely noticed, the full $196,600 of lease
payments shall be credited towards the purchase price, which would leave the remaining
balance of the purchase price to be approximately $396,090.00, which will be due at the time
of closing..

a)  Should Buyer/Tenant elect to purchase the property on a date later than the date of
January 1, 2021, the applicable amount of the monthly rent to be credited towards the purchase
shall be reduced to only 50% of the value of the rent payments paid after January 1, 2021.

11. Exclusivity of option. This Option to Purchase Agreement is exclusive and non-
assignable and exists solely for the benefit of the named parties above. Should Buyer/Tenant
attempt to assign, convey, delegate, or transfer this option to purchase without the
Seller/Landlord’s express written permission, any such attempt shall be deemed null and
void.

12. Closing and settlement. Seller/Landlord shall determine the title company at which
settlement shall occur and shall inform Buyer/Tenant of this location in writing.
Buyer/Tenant agrees that closing costs in their entirety, including any points, fees, and other
charges required by the third-party lender, shall be the sole responsibility of Buyer/Tenant.
The only expense related to closing costs apportioned to Seller/Landlord shall be the pro-
rated share of the ad valorem taxes due at the time of closing, for which Seller/Landlord is
solely responsible.

13. Financing disclaimer. The parties acknowledge that it is impossible to predict the
availability of obtaining financing towards the purchase of this Property. Obtaining financing
shall not be held as a condition of performance of this Option to Purchase Agreement. The
parties further agree that this Option to Purchase Agreement is not entered into in reliance
upon any representation or warranty made by either party.

14. Remedies upon default. If Buyer/Tenant defaults under this Option to Purchase
Agreement or the Lease Agreement, then in addition to any other remedies available to
Seller/Landlord at law or in equity, Seller/Landlord may terminate this Option to Purchase
by giving written notice of the termination. If terminated, the Buyer/Tenant shall lose
entitlement to any refund of rent or option consideration. For this Option to Purchase
Agreement to be enforceable and effective, the Buyer/Tenant must comply with all terms
and conditions of the Lease Agreement.

Received by AMGP-0414.18
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8/16/2021

Division of Corporations, Business and Professional Licensing

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database Download /

Corporations / Entity Details

ENTITY DETAILS

Name(s)
Type Name
Legal Name Aurora Development Group, Inc.

Entity Type:

Entity #:

Status:

AK Formed Date:
Duration/Expiration:
Home State:

Next Biennial Report Due:
Entity Mailing Address:

Entity Physical Address:

Registered Agent

Agent Name:
Registered Mailing Address:

Registered Physical Address:
Officials

AK Entity # Name

Business Corporation

10070844

Good Standing

10/30/2017

Perpetual

ALASKA

1/2/2023

103 MAPLE DRIVE, FAIRBANKS, AK 99709

1667 AMIDON RD., FAIRBANKS, AK 99712

Jana Weltzin
901 PHOTO AVE, ANCHORAGE, AK 99503

901 PHOTO AVE, ANCHORAGE, AK 99503

Titles

Natthaphon Navachai Director, President, Shareholder, Treasurer

Scott Wynne

Director, Secretary, Shareholder

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10070844

(JShow Former
Owned

94.00

6.00
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http://www.alaska.gov/
https://www.commerce.alaska.gov/
https://www.commerce.alaska.gov/web/cbpl
http://www.alaska.gov/
https://www.commerce.alaska.gov/web/
http://commerce.alaska.gov/web/cbpl
https://www.commerce.alaska.gov/cbp/main/
https://www.commerce.alaska.gov/cbp/main/Search/Entities

8/16/2021

Division of Corporations, Business and Professional Licensing

Filed Documents

Date Filed
10/30/2017
10/30/2017
2/20/2018

11/26/2018
6/04/2019

11/12/2019
11/20/2020

COPYRIGHT © STATE OF ALASKA - DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC DEVELOPMENT -

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10070844

Type

Creation Filing
Initial Report
Change of Officials
Biennial Report
Agent Change
Amendment

Biennial Report

Filing

Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View

Certificate
Click to View

Click to View

22


https://www.commerce.alaska.gov/
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=807604&v=1057604&d=2027221
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=807604&v=1057604&d=2027222
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=807604&v=1057617&d=2027238
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=807604&v=1090747&d=2074502
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=807604&v=1145210&d=2160961
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=807604&v=1196578&d=2237450
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=807604&v=1241623&d=2304239
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=807604&v=1241623&d=2306633
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=807604&v=1330798&d=2437954
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Alaska Entity #10070844

State of Alaska
Department of Commerce, Community, and Economic Development
Corporations, Business, and Professional Licensing

Certificate of Incorporation

The undersigned, as Commissioner of Commerce, Community, and Economic
Development of the State of Alaska, hereby certifies that a duly signed and verified filing
pursuant to the provisions of Alaska Statutes has been received in this office and has
been found to conform to law.

ACCORDINGLY, the undersigned, as Commissioner of Commerce, Community, and
Economic Development, and by virtue of the authority vested in me by law, hereby issues
this certificate to

Aurora Development Group, Inc.

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective October 30, 2017.

SN,

Chris Hladick
Commissioner
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Alaska Entity #10070844

State of Alaska
Department of Commerce, Community, and Economic Development
Corporations, Business, and Professional Licensing

Certificate of Amendment

The undersigned, as Commissioner of Commerce, Community, and Economic Development of the State of
Alaska, hereby certifies that a duly signed and verified filing pursuant to the provisions of Alaska Statutes has
been received in this office and has been found to conform to law.

ACCORDINGLY, the undersigned, as Commissioner of Commerce, Community, and Economic Development,
and by virtue of the authority vested in me by law, hereby issues this certificate to

Aurora Development Group, Inc.

IN TESTIMONY WHEREOF, | execute the certificate and affix the Great
Seal of the State of Alaska effective November 12, 2019.

Julie Anderson
Commissioner
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OF

Aurora Development Group, Inc.

Adopted the T __ day of &yu_@%.zow.

PREAMBLE

THESE BYLAWS (these “Bylaws™) are adopted as of the 1 day of %,[2)”\7@ [
2019, by and among the shareholders, or a counterpart thereof, of Aurora Development
Group, Inc., an Alaska business corporation (hereinafter referred (o as the “Corporation”).

ARTICLE 1. CORPORATE FORMATION AND ARTICLES

1.1. Refecrences Thereto. Any reference made hercin to the Corporation's
“Articles” will be deemed to refer to its Articles of Incorporation and all amendments thereto
which are on file with the Alaska Department of Commerce, Community, and Economic
Development at any given time, together with any and all certificates theretofore filed by the
Corporation with the Alaska Department of Commerce, Community, and Economic
Development pursuant to the Alaska Statutes.

1.2.  Seniority Thereof. The Articles will in all respects be considered senior and
superior to these Bylaws, with any inconsistency to be resolved in favor of the Articles, and
with thesc Bylaws to be decmed automatically amended from time (o lime to eliminate any
such inconsistency which may then exist.

1.3. Purpose. The purpose of the Corporation shall be to cultivate miscellaneous
crops and goods, and any other lawful purpose as determined by the Board of Directors (the
“Board™).

ARTICLE Il. SHAREHOLDERS' MEETINGS

2.1. Annual Meetings. Annual meetings of the sharcholders shall be held on the
20™ day of June of cach year at a time of day and place as determined by the Board (or, in
the absence of action by the Board, as set forth in the notice given, or waiver signed, with
respect to such meeting pursuant to Section 2.3 below). If any such annual meeting is for any
reason not held on the date determined as aforesaid, a special meeting may thereafter be
called and held in lieu thereof, and the same proceedings (including the election of directors)
may be conducted thereto as at an annual meeting.

22. Special Meetings.  Special meetings of the shareholders may be held
whenever and wherever called for by the President or the Board, or by the written demand of
the holders of not fewer than ten percent (10%) of all issued and outstanding shares of stock,
regardless of class. The business which may be conducted at any such special meeting will be
confined to the purposes stated in the notice thereof, and to such additional matters as the
chairman of such meeting may rule to be germane to such purpose.

1|Page
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2.3,  Notices. At least ten (10) but no more than sixty (60) days (inclusive of the
date of meeting) before the date of any meeting of the shareholders, the Secretary will cause a
written notice setting forth the day, time and place and, in the case of a special meeting the
purpose or purposes of the meeting, to be deposited in the mail, with postage prepaid,
addressed to each shareholder of record at her last address as it then, or on the applicable
record date, appears on the stock transfer books of the Corporation. Any shareholder may
expressly waive call or notice of any annual or special meeting (and any adjournment
thereof) at any time before, during or after it is held. The waiver shall be in writing, signed by
the shareholder entitled to the call or notice and delivered to the corporation for inclusion in
the minutes or filing with the corporate records. Attendance by a shareholder at any such
meeting in person or by proxy will automatically evidence her waiver thereof without a
writing unless she or her proxy at the beginning of the meeting objects to holding the meeting
or transacting business at the meeting. A sharcholder's attendance shall also be deemed a
waiver of objection to a consideration of a particular matter at the meeting that is not within
the purposes described in the meeting notice, unless the shareholder objects to considering
the matter when it is presented. No call or notice of a meeting of the shareholders will be
necessary if each of them waives the same in writing or by attendance as aforesaid.

2.4. Registered Shareholders. To determine the shareholders entitled to notice of
any shareholders' meeting, to demand a special meeting, to vote or to take any other action by
consent or otherwise, the Board may fix in advance a date, not exceeding seventy (70) days
preceding the date of such meeting or action, as a record date for the determination of share-
holders of record entitled to notice of, and to vote at, such meeting or to take such action. The
shares of stock, and the shareholders, "entitled to vote" (as that or any similar term is
hereafter used) at any meeting of the shareholders will be determined as of the applicable
record date if one has been fixed as aforementioned; otherwise, as of four o'clock in the
afternoon (4:00 P.M.) on the day before notice of the meeting is sent, first demand is made,
or action is taken; or, if notice is waived, at the commencement of the meeting.

2.5. Proxies. Any shareholder entitled to vote thereat may vote by proxy at any
meeting of the shareholders (and at any adjournment thereof) which is specified in such
proxy, provided that her proxy is executed in writing by him (or by her duly authorized
attorney-in-fact) within twelve (12) months prior to the date of the meeting so specified,
unless otherwise provided in the proxy or permitted or prohibited by law. The burden of
proving the validity of any undated proxy at any such meeting of the shareholders will rest
with the person seeking to exercise the same. An electronic message, telegram, cablegram or
other means of electronic transmission appearing to have been transmitted by a shareholder
(or by her duly authorized attorney-in-fact) may be accepted as a sufficiently written and
executed proxy.

26  Corporate Shareholders. Any other corporation entitled to vote shares of the
Corporation's stock at any meeting of the Corporation's shareholders may be represented at
the meecting by such persons designated by the bylaws of such corporation or by resolution of
its board of directors, and such officer or other person so designated may vote such
corporation’s stock in this Corporation in person or by proxy appointed by him.

2.7. Quorum. At any meeting of the shareholders, the presence in person or by
proxy of the holders of a majority of all issued and outstanding shares of the Corporation
which would then be entitled to vote on any single subject matter which may be brought
before the meeting will constitute a quorum of the shareholders for all purposes. In the
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absence of a quorum, any meeting may be adjourned from time to time, unil a quorum is
present, by the affirmative vote thereof by the holders of a majority of shares then present,
without notice other than by announcement thereat of the time and place of the adjourned
meeting, except as otherwise provided by law. At any such adjourned meeting at which a
quorum is present, any business may be transacted which might have been transacted at a
meeting as originally noticed. The shareholders present at a duly organized meeting may
continue to transact business until adjournment, notwithstanding the withdrawal of enough
sharcholders to leave less than a quorum, provided, that if the shares then represented are less
than required to constitute a quorum, the affirmative vote on any matter must be such as
would constitute a majority if a quorum were present.

2.8. Participation in Shareholders' Meeting. The Board may permit any or all
shareholders to participate in an annual or special shareholders’ meeting by or conduct the
meeting through use of any means of communication by which all sharcholders participating
may simultaneously hear each other during the meeting. If the Board in its sole discretion
elects to permit participation by such means of communication, the notice of the meeting
shall specify how a shareholder may participate in the meeting by such means of
communication. The participation may be limited by the Board in its sole discretion to
specified locations or means of communications. A shareholder participating in a meeting by
this means is deemed to be present in person at the meeting.

2.9.  Election Inspectors. The Board, in advance of any shareholders' meeting,
may appoint an election inspector or inspectors to act at such meeting (and any adjournment
thereof). If an election inspector or inspectors are not so appointed, the chairman of the
meeting may, or upon the request of any person entitled to vote at the meeting will, make
such appointment. If any person appointed as an inspector fails to appear or to act, a
substitute may be appointed by the chairman of the meeting. If appointed, the election
inspector or inspectors (acting through a majority of them if there is more than one) will
determine the number of shares outstanding, the authenticity, validity and effect of proxies
and the number of shares represented at the meeting in person and by proxy; they will receive
and count votes, ballots and consents and announce the results thereof: they will hear and
determine all challenges and questions pertaining to proxies and voting; and, in general, they
will perform such acts as may be proper to conduct elections and voting with complete
fairness to all shareholders. No such election inspector need be a shareholder of the
Corporation.

2.10. Organization and Conduct of Meetings. Each shareholders' meeting will be
called to order and thereafter chaired by the President, or if the President is unavailable, then
by such other officer of the Corporation or such shareholder as may be appointed by the
Board. The Corporation's Secretary will act as secretary of each shareholders' meeting; in her
absence, the chairman of the meeting may appoint any person (whether a shareholder or not)
to act as secretary thereat. After calling a meeting to order, the chairman thereof may require
the registration of all shareholders intending to vote in person, and the filing of all proxies,
with the election inspector or inspectors, if one or more have been appointed (or, if not, with
the secretary of the meeting). After the announced time for such filing of proxies has ended,
no further proxies or changes, substitutions or revocations of proxies will be accepted. If
directors are to be elected, a tabulation of the proxies so filed will, if any person entitled to
vote in such election so requests, be announced at a meeting (or adjournment thereof) prior to
the closing of the election polls. Absent a showing of bad faith on her part, the chairman of a
meeting will, among other things, have absolute authority to fix the period of time allowed
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for the registration of shareholders and the filing of proxies, to determine the order of the
business to be conducted at such meeting and to establish reasonable rules for expediting the
business of the meeting (including any informal, or question and answer portions thereof).

2.11. Voting. Except for the election of directors (which will be governed by the
cumulative voting laws of Alaska) and except as may otherwise be required by the
Corporation's Articles or by statutes, each issued and outstanding share of the Corporation's
capital stock (specifically excluding shares held in the treasury of the Corporation)
represented at any meeting of the shareholders in person or by a proxy given as provided in
Section 2.5 above, will be entitled to one (1) vote. The voting on any question as to which a
ballot vote is demanded, prior to the time the voting begins, by any person entitled to vote on
such question; otherwise, a voice vote will suffice. No ballot or change of vote will be
accepted after the polls have been declared closed following the ending of the announced
time for voting.

2.12. Shareholder Approval or Ratification. The Board may submit any contract or
act for approval or ratification at any duly constituted meeting of the shareholders, the notice
of which either includes mention of the proposed submittal or is waived as provided in
Section 2.3 above. If any contract or act so submitted is approved or ratified by a majority of
the votes cast thereon at such meeting, the same will be valid and as binding upon the
Corporation and all of its shareholders as it would be if approved and ratified by each and
every shareholder of the Corporation, except as specifically provided to the contrary by
statute.

2.13. Action Without a Meeting. Any action required to be taken at a meeting of
the shareholders of the Corporation, or any action that may be taken at a meeting of the
shareholders, may be taken without a meeting and without notice if a consent in writing
setting forth the action so taken, shall be signed by all of the shareholders entitled to vote
with respect to the subject matter thereof. This consent shall have the same effect as a
unanimous vote of the shareholders. Unless otherwise specified in the consent or consents,
the action is effective on the date that the last consenting shareholder signs, except where
notice to non-voting shareholders requires a different effective date as specified under the
Alaska Statues.

2.14. Informalities and Irregularities. All informalities or irregularities in any call
or notice of a meeting, or in the areas of credentials, proxies, quorums, voting and similar
matters, will be deemed waived if no objection is made regarding call, notice, proxy or
quorum, at the beginning of the meeting, and regarding voting for specific matters, when the
matter is presented.

2.15. List of Shareholders. The officer who has charge of the stock ledger of the
Corporation or its equivalent shall prepare and make available, at least ten (10) days before
every meeting of sharcholders, a complete list of the shareholders entitled to vote, arranged in
alphabetical order, and showing the address and number of shares issued in the name of each
shareholder. Such list shall be open to the examination of any shareholder, for any purpose
germane to the meeting at the corporation's principal office, the office of the corporation's
transfer agent if specified in the meeting notice or at another place identified in the meeting
notice in the city where the meeting will be held. The list shall also be produced and kept at
the place of the meeting during the whole time thereof, and may be inspected by any
shareholder present.
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ARTICLE I1I. BOARD OF DIRECTORS

3.1.  Number and Qualification. The business and aftairs of the Corporation shall
be managed by a Board of Directors comprised of no less than one (1), but no more than five
(5) members. The directors need not be shareholders of the Corporation or residents of the
State of Alaska. The Board may appoint from its members a “Chairman of the Board” to
preside over all meetings of shareholders and of the Board.

32. Election. The members of the initial Board shall hold office until the first
annual meeting of the shareholders and until their successors shall have been elected and
qualified. At the first annual meeting of shareholders, and at each annual meeting thereafter
or special meeting in lieu of an annual meeting called for such purpose, the shareholders shall
elect the directors to hold office until the next succeeding annual meeting. The directors shall
hold office for the term for which they are elected and until their successors shall be elected
and qualified.

33. Vacancies. Except as provided in Section 3.4 below, any vacancy in the
Board caused by death, resignation, removal, increase in the number of directors, or any other
cause, may be filled for the unexpired term by a majority vote of the remaining directors
though less than a quorum, or by a sole remaining director. In the event that there are no
directors then in office, the vacancy may be filled by majority vote of the shareholders at the
next annual meeting or at any special meeting called for that purpose.

34. Removal of Directors. Unless prohibited or restricted by an agreement to the
contrary, any director may be removed at any time, either with or without cause, by the
affirmative vote of the holders of a majority of the stock of the Corporation issued and
outstanding and entitled to vote, given at a special meeting of such shareholders called for
that purpose, provided that if less than the entire Board is to be removed, one of the directors
may not be removed if the votes cast against her removal would be sufficient to elect him if
then cumulatively voted at an election of the entire Board, and the vacancy in the Board
caused by any such removal may be filled by the shareholders at such meeting.

3.5. Regular Meetings. A regular annual meeting of the directors is to be held
immediately after the adjournment of each annual shareholders' meeting at the place at which
such shareholders' meeting was held for the purpose of organization, election of officers and
consideration of any other business that may properly come before the meeting. Regular
meetings, other than as specified herein, may be held at regular intervals at such places and at
such times as the Board may provide.

3.6. DParticipation in Directors' Meetings. The Board may permit any or all
directors to 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 simultancously
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.

3.7. Special Meetings. Special meetings of the Board may be held whenever and
wherever called for by the President or the number of directors which would be required to

constitute a quorum,
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38. Notices. No notice need be given of regular annual meetings of the Board.
Written notice of the day, place and time (but not necessarily the purpose or all the purposes)
of any regular meeting, other than annual meetings, or any special meeting shall be given to
cach director in person or by mail or telefacsimile addressed to him at her latest address
appearing on the Corporation's records. Notice to any director of any such special meeting
will be deemed given sufficiently in advance when, if given by mail, the same is deposited in
the United States mail, with postage prepaid, at least four (4) days before the meeting date.
Notice is sufficiently given if delivered personally or by telefacsimile to the director, or by
telephone, at least forty-eight (48) hours prior to the convening of the meeting. Any director
may expressly waive call or notice of any meeting (and any adjournment thereof) at any time
before, during or after it is held. Such waiver shall be in writing, signed by the director
entitled to the call or notice and filed with the minutes or corporate records. Attendance of a
director at any meeting shall evidence her waiver without a writing of call and notice of such
meeting (and any adjournment thereof) unless the director, at the beginning of the meeting or
promptly upon her arrival, objects to holding the meeting or transacting business at the
meeting and does not thereafter vote for or assent to action taken at the meeting. No call or
notice of a meeting of directors will be necessary if each of them waives the same in writing
or by attendance as aforementioned. Any meeting, once properly called and noticed (or as to
which call and notice have been waived as aforementioned) and at which a quorum is
present, may be adjourned to another time and place by a majority of those in attendance, and
notice of any adjourned meeting need not be given, other than by announcement at the
meeting at which such action to adjourn be taken.

39. Quorum. A quorum for the transaction of business at any meeting or
adjourned meeting of the directors will consist of a majority of the number of directors in
office immediately before the meeting begins. Any act of a majority of the directors present
at a meeting at which a quorum is present shall be the act of the Board unless the act of a
greater number is required by statute, the Articles or these Bylaws. If a quorum shall not be
present at any meeting of the Board, any meeting may be adjourned from time to time until a
quorum is present by the affirmative vote of the directors then present, without notice other
than by announcement thereat of the time and place of the adjourned meeting at which a
quorum is present, any business may be transacted which might have been transacted at the
original meeting which was adjourned.

3.10. Executive Committee. The Board may, by resolution adopted by a majority
of the whole Board, name two (2) or more of its members as an “Executive Committee.”
Except as otherwise prohibited by statute, such Executive Committee will have and may
exercise the powers of the Board in the management of the business and affairs of the
Corporation while the Board is not in session, subject to such limitations as may be included
in the Board's resolution and the prohibited actions in the Alaska Statutes. A majority of
those named to the Executive Committee will constitute a quorum. In the event that vacancy
occurs in the Executive Committee, the vacancy shall be filled by the Board.

3.11. Other Committees. Other standing or temporary committees may from time
to time be appointed from its own membership by the Board and be vested with such powers
as the Board may lawfully delegate. All committees are to keep regular minutes of the
transactions of their meetings and make such minutes available to the Board at large.

3.12. Presumption of Assent. A director of the Corporation who is present at a
meeting of the Board, or of any committee, at which action is taken on any corporate matter
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will be presumed to have assented to the action taken unless her dissent is entered in the
minutes of the meeting or unless she files her written dissent to such action with the Secretary
of the Corporation by five o'clock in the afternoon (5:00 P.M.) of the next day after the
adjournment of the meeting, holidays and weekends excepted. A right to dissent will not be
available to a director who voted in favor of the action.

3.13.  Action Without A Meeting. Any action that may be taken at a meeting of the
Board may be taken without a meeting if a consent in writing, setting forth the action so
taken, shall be signed by all the directors or committee members, whichever is applicable.
Such consent shall have the same effect as a unanimous vote. Unless otherwise specified in
the consent or consents, the action is effective on the date that the last consenting director

signs.

3.14. Compensation. Each director, in consideration of her serving as such, shall
be entitled to receive from the Corporation such amount per annum or such fees for
attendance at directors' meetings, or both, as the Board shall from time to time determine,
together with reimbursement for the reasonable expenses incurred by him in connection with
the performance of her duties. Nothing contained herein shall preclude the director from
serving the Corporation, its affiliates or subsidiaries in any other capacity and receiving
proper compensation therefore. Members of any committee established may be allowed such
similar compensation and reimbursement as determined by the Board.

ARTICLE IV. OFFICERS

4.1. Officers. The officers of the Corporation shall consist of a President,
Secretary and Treasurer, and may consist of one or more Vice-Presidents and such additional
officers, agents and employees as shall be appointed in accordance with the provisions of
Section 4.2 hereof. Any two (2) or more offices may be held by the same person. Officers
need not be directors of the Corporation. The Board may require any such officer, agent or
employee to give security for the faithful performance of her duties.

42 Additional Officers. The Board may appoint such subordinate officers,
agents or employees as it may deem necessary or advisable, 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 may from time to time determine. The Board may delegate to any executive
officer or to any committee the power to appoint any such additional officers, agents or
employees.

43. Election; Term of Office. The officers of the Corporation shall be elected at
the annual meeting of the Board, each of whom shall serve with such power and duties and
for such tenure as provided by these Bylaws or as the Board may from time to time determine
and shall hold office until her successor has been duly elected and qualified, or until her
death, resignation or removal.

44, Removal. Unless prohibited or restricted by an agreement to the contrary,
any officer of the Corporation may be removed, either with or without cause, at any time, by
a majority of the whole Board at a special meeting thereof called for that purpose, or by any
committee or executive officer upon whom such power of removal may be conferred by the

Board.
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45 Resignations. Any director or officer may resign her office at any time, by
giving written notice of her resignation to the President or Secretary of the Corporation. Such
resignation shall take effect at the time specified therein, or if no time be specified therein, at
the time of the receipt thereof, and the acceptance thereof shall not be necessary to make it
effective.

46. Vacancies. A vacancy in any office, because of death, resignation, removal,
or any other cause, shall be filled by the Board, and the officer so elected shall hold office
until her successor is elected and qualified.

47 Salaries. The salaries of the officers and employees of the Corporation, if
any, shall be fixed from time to time by the Board, or (except as to her own) be left to the
discretion of the President, and none of the officers of the Corporation shall be prevented
from receiving a salary by reason of the fact that she is also a member of the Board; and any
officer who shall also be a member of the Board shall be entitled to vote in the determination
of the amount of the salary that shall be paid to him.

48. The President. The President shall be the chief executive officer of the
Corporation and shall supervise and manage the business and affairs of the Corporation,
subject to the control of the Board. He shall see that all orders and resolutions of the Board
are carried into effect. He may sign, with the Secretary or an Assistant Secretary, certificates
of stock of the Corporation; and he may sign, execute and deliver in the name of the
Corporation all instruments of conveyance, evidences of indebtedness, contracts or other
instruments authorized by the Board, except in cases where the signing, execution or delivery
thereof shall be expressly delegated by the Board or by these Bylaws to some other officer or
agent of the Corporation or where any thereof shall be required by law to be otherwise
signed, executed and delivered. In general, he shall perform all duties as may from time to
time be assigned to him by these Bylaws or by the Board.

49.  Vice-President. Each Vice-President shall have such powers and perform
such other duties as the Board or the President may, from time to time, prescribe.

4.10. The Treasurer. The Treasurer shall have charge and custody of, and be
responsible for, all the funds and securities of the Corporation and shall keep full and
accurate accounts of receipts and disbursements in books belonging to the Corporation in
such banks or other depositories as may be designated by the Board; he shall disburse the
funds of the Corporation under the direction of the President or the Board, taking proper
vouchers for such disbursements, and shall render to the President and to the directors at the
regular meetings of the Board or whenever they may require it, a statement of all him trans-
actions as Treasurer and a statement of the financial condition of the Corporation; and, in
general, he shall perform all the duties incident to the office of Treasurer and such other
duties as the Board or the President may from time to time prescribe.

4.11. The Secretary. The Secretary shall attend all meetings of the shareholders
and of the Board, and shall keep, or cause to be kept in a book provided for the purpose, a
true and complete record of the proceedings of these meetings. He shall be custodian of the
stock book and also of other books, records and the seal of the Corporation, if any, and shall
affix the seal of the Corporation to all certificates of stock and all documents, the execution
of which on behalf of the Corporation under its seal is duly authorized. He may sign, with the
President or a Vice-President, certificates of stock of the Corporation. He shall cause to be
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given all notices of meetings of the shareholders and directors, and shall perform such other
duties as the Board or the President may from time to time prescribe.

ARTICLE V. RECORDS

5.1.  Records to be Kept. The Corporation shall keep as permanent records,
minutes of all meetings of its shareholders and the Board, a record of all actions taken by the
shareholders or Board without a meeting and a record of all actions taken by a committee of
the Board in place of the Board on behalf of the Corporation. The Corporation shall also keep
appropriate accounting records.

5.2.  Shareholder List. The Corporation or its agent shall maintain a record of its
shareholders in a form that permits preparation of a list of the names and addresses of all
shareholders and in alphabetical order by class of shares showing the number and class of
shares held by each.

53. Form of Records. The Corporation shall maintain its records in written form
or in another form capable of conversion into written form within a reasonable time.

54. Records Available for Inspection. The Corporation shall keep a copy of all of
the following records, at its known place of business or at the office of its agents, for the
purpose of inspection within five (5) days of an appropriate demand by a qualifying
shareholder: (i) the Articles or restated Articles of Incorporation and all amendments to them
currently in effect; (ii) the Bylaws or restated Bylaws and all amendments to them currently
in effect; (iii) resolutions adopted by the Board creating one (1) or more classes or series of
shares and fixing their relative rights, preferences and limitations, if shares issued pursuant to
those resolutions are outstanding; (iv) the minutes of all shareholders' meetings and records
of all action taken by shareholders without a meeting for the past three (3) years; (v) all
written communications to shareholders generally within the past three (3) years, including
the financial statements furnished for the past three (3) years; (vi) a list of the names and
business addresses of the current directors and officers; (vii) the most recent Annual Report
delivered to the Alaska Department of Commerce, Community, and Economic Development;
and (viil) any agreements among shareholders.

ARTICLE VL. INDEMNIFICATION; SHAREHOLDER LIABILITY

6.1.  Indemnification. The Corporation shall indemnify every director (including
outside directors) and every officer, employee or agent to the full extent consistent with
public policy and to the full extent permitted by and in fulfillment of the conditions found in
the indemnification provisions of the Alaska Statutes or of any amended or successor statute
thereto. Such indemnification shall be mandatory and shall extend to both liability and
expenses (including advances for expenses) as those terms are defined in under Alaska law.

6.2.  Shareholder Liability. = The private property of the shareholders of the
Corporation shall be exempt from liability for corporate debts.
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ARTICLE VII. STOCK CERTIFICATES

7.1.  Cenificates. Certificates of stock shall be in such form as required by statute
and as approved by the Board and shall be issued and signed by the President or a
Vice-President and by the Secretary or an Assistant Secretary, and impressed with the seal of
the Corporation, if any.

7.2,  Shares Without Certificates. The Board of the Corporation may authorize the
issuance of some or all of the shares of any or all of its classes or series without certificates.
Notwithstanding such authorization by the Board, every holder of uncertified shares is
entitled to receive a certificate that complies with statutory requirements upon request to the
Corporation. The authorization does not affect shares already represented by certificates until
such certificates are surrendered to the Corporation. Within a reasonable time after the
issuance or transfer of shares without certificates, the Corporation shall send the shareholder
a written statement of the information required on certificates by statute.

7.3.  Ownership. The Corporation will be entitled to treat the registered owner of
any share as the absolute owner thereof and, accordingly, will not be bound to recognize any
beneficial, equitable or other claim to, or interest in, such share on the part of any other
person, whether or not it has notice thereof, except as may expressly be provided by statute.

7.4. Transfers. Transfers of stock shall be made only on the books of the
Corporation by the holder of the shares in person, or by her duly authorized attorney or legal
representative, and upon surrender and cancellation of certificates for a like number of shares.

7.5. Lost Certificates. In the event of the loss, theft or destruction of any
certificate of stock of this Corporation or of any predecessor corporation, the Corporation
may issue a certificate in lieu of that alleged to be lost, stolen or destroyed, and cause the
same to be delivered to the owner of the stock represented thereby, provided that the owner
shall have submitted such evidence showing the circumstances of the alleged loss, theft or
destruction, and her ownership of the certificate, as the Corporation considers satisfactory,
together with any other facts which the Corporation considers pertinent, and, if required by
the Board of Directors, a surety bond in the form and amount satisfactory to the Corporation,
unless the stock represented by the certificate lost, stolen or destroyed has at the time of
issuance of the new certificate a market value of five hundred dollars ($500.00) or less (as
determined by the Corporation on the basis of such information as it may select), in which
case the requirement of a surety bond shall be waived.

ARTICLE VIIL. DIVIDENDS

8.1. Dividends. Subject to such restrictions or requirements as may be imposed
by law or the Corporation's Articles or as may otherwise be binding upon the Corporation,
the Board may from time to time declare dividends on stock of the Corporation outstanding
on the dates of record fixed by the Board, to be paid in cash, in property or in shares of the
Corporation's stock on or as of such payment or distribution dates as the Board may
prescribe.
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ARTICLE IX. AMENDMENT

9.1.  Amendment. These Bylaws may be altered, amended, repealed or temporarily
or permanently suspended, in whole or in part, or new bylaws adopted, at any duly
constituted meeting of the shareholders or the Board, the notice of which meeting either
includes the proposed action in respect thereof or is waived as provided above in Section 2.3
or 3.8 (whichever is applicable). If, however, any such action arises as a matter of necessity
at any such meeting and is otherwise proper, no notice thereof will be required. The Board
may exercise all emergency powers permitted under the Alaska Statutes. These Bylaws may
contain any provisions for the regulation and management of the affairs of the Corporation
not prohibited by law or the Articles

ARTICLE X. TERMINATION OF CORPORATION

10.1. Termination of Corporation. The Corporation shall cease to exist only upon
the first to happen of the following events: (i) the death of the last surviving shareholder; or
(i1) voluntary or involuntary dissolution pursuant to the laws governing the same for an

Alaska private corporation organized for profit.
ARTICLE XI. MISCELLANEOUS

11.1. Gender. All pronouns and any variations thereof shall be deemed to refer to
the masculine, feminine, neuter, singular or plural as the identity of the person or persons
may require,

11.2. Goveming Law. These Bylaws shall be construed and enforced in
accordance with the laws of the State of Alaska, as interpreted by the courts of the State of
Alaska, notwithstanding any rules regarding choice of law to the contrary.

11.3. Separability of Provisions. Each provision of these Bylaws shall be
considered separable. If for any reason any provision or provisions herein are determined to
be invalid and contrary to any existing or future law, such invalidity shall not impair the
operation of or affect those portions of these Bylaws which are valid.

11.4. Section Titles. Section titles are for descriptive purposes only and shall not
control or alter the meaning of these Bylaws as set forth in the text.

11.5. Entire Agreement, These Bylaws embody the entire agreement and
understanding between the shareholders, officers and Board hereto with respect to the subject
matter hereof and supersedes all prior agreements and understandings relating to such subject
matter.

Authorization of Further Actions

RESOLVED, that the officers of the Corporation are, and each of them hereby is, authorized,
empowered and directed, for and on behalf of the Corporation, to execute all documents and
to take all further actions they may deem necessary, appropriate or advisable to effect the
purposes of each of the foregoing resolutions.

RESOLVED, that any and all actions taken by any officer of the Corporation in connection

with the matters contemplated by the foregoing resolutions are hereby approved, ratified and
confirmed in all respects as fully as if such actions had been presented to the Board for
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approval prior to such actions being taken.

IN WITNESS WHEREQOF, each of the undersigned, being all the directors of the
Corporation, has executed this Written Consent as of the date set forth below.

Dated thisday ¥ of Fdorua %,‘__, 2019

Scott Wynne
Olrector, Shareho!q . Secretary

x N=Rey

)
Natthapheon Navachai
Director, Treasurer, President, Shareholder f
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