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L & J Ventures, Inc.
COMMERCIAL  LEASE

THIS LEASE is made this a(zA] day of , 2018, between:
McCallister Investment Group, LLC (hereafter referred to as "Landlord"); and L & J Ventures, Inc.
(hereafl:er referred to as "Tenant"). Tenant and Landlord collectively referred to as the "Parties.
This Agreement to Lease is referred to throughout the Agreement to Lease as "Lease" and/or

1. Premises. Landlord Hereby leases to Tenant and Tenant hereby leases from
Landlord the "Premises" commonly known as 266 S McCallister Dr., Suites 1, 2 and 3 which
consists of land and a building contaimng approximately 6,400 square feet of warehouse space and
associated parking.

2.

2.1 . The term of this Lease shall be sixty (60) months from July 1,
2018(the "Lease Commencement Date") through July 1, 2023 with options to renew as provided
below. If  Tenant is in compliance with its obligations arismg pursuant to the terrns of this Lease,
possession of the Premises shall be provided to Tenant on the Lease Commencement Date.

2.2 0ption  to Renew. If  Tenant is not in default hereunder, Tenant, at its
option may obtain two (2) renewal "Extension Term" of tliis Lease each for a further term of three
(3) years and upon the terrns and conditions herein stated, except for the amount of the Monthly
Rent. Tenant shall exercise tliis option to renew by gmng Landlord written notice of intention to
renew not less than 90 days prior to the expiration of the original term. The Monthly Rent for the
renewal period shall be the fair rental value of the Premises at the time the renewal period is to
commence. If  tlie parties cannot agree upon the fair rental value at such time, then it shall be
determined by binding arbitration in accordance with this agreement. However, in no event shall
the renewal term Monthly Rent be less than the Monthly Rent in effect immediately preceding the
commencement of the renewal period.

2.3 Early Termination. In the event Tenant, despite best efforts and at no
fault of its own, is unable to obtain the necessary Alaska state license and Mat Su Borough use
permit approvals to operate a mari)uana manufacturing establishment, mart)uana retail
establishment, and a mar5uana cultivation facility [or there are changes in Alaska state or borough
law that make the business of Tenant illegall, Tenant may, at Tenant's election, be released from
the terrns of the Lease. In such event Landlord shall retain as liquidated damages all payments and
deposits paid by or on behalf of Tenant. Landlord and Tenant acknowledge that Landlord's
damages in such an event are difficult to precisely measure, but that said sum is a reasonable
approxi mation of those damages. This release and liquidated damages provision is not applicable
in any circumstances other than those expressly set forth in this paragraph.
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3. Rent.

3.1 Monthly Rent. During the term and any Extension Term of this Lease,
Tenant shall pay to the Landlord at Landlord's address specified below, or at such other place as
the Landlord may hereinafter designate, within 10 days after the end of each calendar quarter
Percentage Rent as follows:

Fifteen Percent (15.0%) of gross sales which are generated by the
wholesale sales of marijuana cultivation and manufacturing operations
that are sold to a retail, manufacturer, or cultivation licenses that is not
located on the Premises. And 15% of the total gross retail sales that are
sold from the Premises under the retail mari)uana license, during the
calendar  month.

Definition of Gross Sales for Purposes of Subsection 3.1: For Purposes of
this Lease and this subsection 3.1, gross sales shall mean the gross sales
received by tenant, mmus any applicable state excise tax levied on the
wholesale producer. For Gross retail sales sliall mean the gross sales
received by Tenant, minus any retail sales tax that may be imposed by the
Mat Su Borough.

Tenant shall provide Landlord Sale records for Tenant to ensure the Tenant's
reported Gross Monthly Sales are consistent with Tenant's business records. Calculation of Gross
Monthly Sales, unless otherwise provided for in this agreement, shall be governed by generally
accepted accountmg principles (hereinafter, GAAP). Tenant shall include a signed affidavit with
each month's payment evidencing the amount being paid to Landlord, as determmed herem.

3.2 Late Payment. Tenant acknowledges that late payment by Tenant will cause
Landlord to incur costs not contemplated by this lease, the exact amount of which will be extremely
difficult to ascertain. Such cost includes, but are not limited to, processing and accounting charges,
legal feed, and late charges which may be imposed upon Landlord by terms of any deed of trust
covering the lease premises. Accordingly, if  any installment of rent or any sum due from Tenant
shall not be received by landlord within ten days (10) days from the due date, Tenant shall pay to
Landlord a late charge equal to five (5) percent of the due amount.

Any failure by Tenant to make a rental payment then due within ten (10) days after
the date due and after Landlord has provided Tenant notice of non-payment, shall constitute a
material default under this Lease and the Landlord shall have all the rights and remedies specified
in this  Lease.

4. Security Deposit. Contemporaneously with the Tenant's execution of this Lease,
Tenant has deposited with Landlord a security deposit in the amount of Five Thousand Dollars
($5,000.00). If  Tenant defaults with respects to any provision of this Lease, including but not
limited to the provisions relating to the payment of rent, Landlord may use, apply, or retain all or
any part of this security deposit for payment of any rent or any other sum in default, or for the
payment of any amount which Landlord may spend or become obligated to spend by reasons of
Tenant's default, or to compensate Landlord for any other loss or damage which Landlord may
suffer by reasons of Tenant's default. Otherwise, Tenant shall be entitled to return of deposit, less
any damages to the Premises beyond usual wear and tear at the end of this Lease.
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5. Landlord's  Title  -  Ouite Enioyment.

5.1 Landlord's  Authority.  Landlord represents and warrants to Tenant that it
has the power and authority to execute and deliver this Lease and to carry out and perform all
coveriants to be performed by it hereunder.

5.2 Quiet Enioyrnent. Landlord covenants that Tenant, upon paying the rent
and all other charges herein provided for and observing and keeping all covenants, agreements and
conditions of this Lease on its part to be kept, shall quietly have and en)oy the Premises during the
term  of  his Lease.

5,3 Memorandum Lease. Landlord and tenant shall, upon request by either,
simultaneously with execution of this Lease, execute a Memorandum of this Lease which may be
recorded by either party immediately after execution at the expense of the party requestmg the
recording. Tenant may not record this Lease.

5.4 Covenant of Use. Landlord makes no representations or warranties to
Tenant as to the suitability of the Premises for Tenant's intended purposes. Tenant is responsible
for confirming that Tenant's intended use is authorized by applicable law; covenants, conditions
restrictions and easements affecting title, which may appear in the public record, including those
shown on any recorded plat or survey; and the Mat Su Borough Code. With regard to all such
matter, Tenant is relying on its own investigations and such inspections and studies as it chooses
to conduct.

6. Utilities and Services. Tenant shall procure in its own name [and pay promptly
when due all charges forl  for its pro rata share ot' all property taxes, common area mamtenance paid
by Landlord, water sewer, garbage disposal, telephone, electricity, cable, heat, gas, power, and any
other utilities, services, or operatmg expenses and like charges, mcluding any fire protection or
security charges, furnished to or consumed upon the Premises. Landlord shall not be liable for any
failure or interruption of utilities or other services to the Premises, unless such failure is caused by
the sole negligence of Landlord or Landlord's agents or employees.

7. Taxes  and  Assessments.

7.1 RealEstateTaxesandAssessments.Tenantshallpayallrealestatetaxes
and assessments on the Premises prior to their due date. lf  Tenant late pays such real estate taxes
or assessments, Tenant shall also pay any interest, fees and penalties arising as a result of the late
payment. Real property taxes for the first and last calendar year of this Lease shall be prorated.
Landlord agrees to ensure that Tenant receives all invoices or statements for taxes due at least
fourteen (14) days prior to such taxes being due. Upon demand by Landlord, Tenant shall provide
proof of payment of such taxes and assessments.

If  Tenant fails to pay real property taxes ad assessments when de, Landlord may, at its
option pay the same, and the amount paid by Landlord, including any interest and penalties thereon,
shall immediately be due and payable, with mterest at 1.5% per month, or the maxtmum legal rate
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if  applicable. Such payment by Landlord shall be in addition to all other remedies which may be
available to Landlord for the default by Tenant.

Landlord shall provide to Tenant, upon receipt, all documents and notices concerning
change in value (for real estate tax purposes) of the Premises. Tenant, at Tenant's expense, may
contest any such real property taxes or assessments in any manner perinitted by law, in Tenant's
name, and whenever necessaty and required by law, in Landlord's name. Landlord shall cooperate
with Tenant and execute any documents or pleadings requiem for suc)i puiposes, provided that
Landlord shall be satisfied that the facts set forth m such documents or pleadings are accurate, and
that such execution or cooperation does not impose any obligations, expense or liability on
Landlord.

7.2 Additional Taxes. Should there presently be in effect or should there be
enacted during the term of this Lease any law, stature, or ordinance levying any tax (other than
Federal or State income taxes) directly or indirectly, in whole or in pait, upon rents or the income
from real estate or rental property, or increasing any such tax, Tenant shall reimburse Landlord
monthly, as additional rent, at the same time as mimmum rental payments are due hereunder, for
the actual amount of all such taxes paid. Tenant shall pay any and all license or excise fees and
occupation taxes covering business conducted in, on or about the premises. Tenant shall pay any
and all license or excise fees and occupation taxes covering businesses conducted in, on or about
the premises.

8. Repairs,  Maintenance  and Condition  of  Premises.

8.1 Condition of Premtses. Landlord and Tenant shall tour Premises together and
thereafter create a memorandum of acceptance that indxcates the Premises is built to suite for
Tenant's needs. Said Monthly Rent in Section 3.1 is consideration for Landlord's extensive
contribution to the building of the Premises and the features of the Premises that are necessary for
Tenant to use the Premises for  the three business operations identified in tliis Agreement.

8.2 Maintenance and Repair. Landlord shall be responsible for maintaining the
structural integrity of the building (other than the windows and glass), of the roof, and all
mechanical portions of the Premises now existing (heating plumbmg, electrical, etc.) Landlord the
Premises and all other systems in good order and repair, mamtained, and shall provide monthly
updates and mvoices of costs to replace, fix, or mstall improyements requested by Tenant and
Tenant shall promptly pay Landlord for said replacements, improvements and fixes that are
commercially reasonable and done with good workmanship. Landlord shall be responsible for snow
and ice removal, sanding, and maintaimng any landscaping and shall invoice Tenant for those
services. Tenant shall pay all mvoices within 30 days of receipt.

8.3 Alterations,  Additions,  and Improvements.  Tenant, at its sole cost and
expense, shall request Landlord to make alterations, additions, and improvements to the Premises
(including without limitation upgrades to the power service) with Landlord's prior written consent,
which shall not be unreasonably witliheld. Landlord shall submit all plans to Tenant for written
approval prior to submittmg applications for permits. Tenant shall accept or re3ect proposed plans
within fifteen (15) business days after actual receipt of the proposed plans from Landlord. Tenant
will be invorced for the services, costs, and materials tncurred by Landlord under this section 8.3.
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8.4 Entry and Inspection. Upon no less than twenty-four hours' notice, and
compliance with Tenant's inari)uana visitor log policy, Tenant will penmt Landlord or its agents
to enter tlie Premises during busmess hours, hereinafter defined as from 9:00 a.m. to 6:00 p.m. on
weekdays and from 8:00 a.m. to 1:00 p.m. on Saturdays, excluding legal holidays to inspect, clean,
repair, alter, or improve the Premises, or to show the Premises to prospective Purchasers or tenants.
In exercising its rights under this section, Landlord will not unreasonably mterfere with tlie conduct
of  Tenant's  business.

9. Use  of  Premises.

9.1 Nature of Use. Tenant shall use the Premises for any legally permitted use
performed in accordance witli Alaska State law and the Matanuska Susitna Borough Code, and for
no otlier uses except as Landlord may approve in writmg. Tenant shall not make or perrrut any use
of the Premises which may be dangerous to persons or propemy, or which may increase the
premium costs or invalidate any policy of msurance covering the Premises or its contents. In case
of any such increase in premmm resulting from Tenant making or permitting any such use, Tenant
shall pay the amount thereof, without pre)udice to any other right or remedy of Landlord.

Landlord is aware and agrees that Tenant shall use the property for marijuana retail, cultivation and
manufacturing establishments.

9.2 Hazardous  Substances.

9.2.1  Presence  and Use of  Hazardous  Substances.  Unless otherwise
set forth in this Section 9.2, Tenant shall not, witl'iout Landlord's prior written consent, keep on or
around tlie Premises or Common Areas, for use, handling, disposal, treatment, generation, storage,
or sale, and "Hazardous Substance" hereinafter defined as any "Permitted Hazardous Substances"
as defined below, which are hazardous or toxic substance, or waste, regulated pursuant to any
federal, state or local environmental law, including without limitation, the Clean Atr Act, the Clean
Water Act, the Toxic Substances Control Act, the Comprehensive Environmental Response
Compensation and Liability Act, the Resource Conservation and Recovery Act, the Federal
Insecticide, Fungicide, Rodenticide Act, the Safe Drinking Water Act, and the Occupational Safety
and Health Act due to its potential harm to health, safety, or welfare of humans or the environment.
With respect to any sucli Hazardous Substance, Tenant shall;

9.2.1.1 Comply promptly, timely, and completely with all
governmental requirements for reporting, keeping and submitting manifests, and obtaining and
keeping current identification numbers;

9.2.1,2 Submit to Landlord true and correct copies of all reports,
manifests and identification numbers at tl'ie same time as they are required to be and/or are
submitted to the appropriate governmental authorities;

9.2.1.3 Within five (5) days of Landlord's request, submit written
reports to Landlord regarding Tenant's use, handling, storage, treatment, transportatton, generatton,
disposal or sale of Hazardous Substances and provxde evidence satisfactory to Landlord of Tenant's
compliance with the applicable government regulations;
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9.2.1.4 Allow Landlord or Landlord's agent or representative to
come on the Premises during business hours and upon reasonable notice to check Tenant's
compliance with all applicable governmental regulations regardmg Hazardous Substances;

9.2.1.5 Comply with minimum levels, standards or other
performance standard or requirements which may be set forth or established for certain Hazardous
Substances (if  mmimum standards or levels are applicable to Hazardous Substances present on the
Premises, such levels or standards shall be established by an on- site inspection by the appropriate
governmental authorities and shall be set forth in an addendum to this Lease); and

9.2.1.6 Coinply with all applicable governmental statutes,
ordinances, rules, regulations, management plans and requirements regarding the proper and
lawful use, handling sale, transportation, generation, treatment, and disposal of Hazardous
Substances.

9.2.1.7 Tenant may store and use any hazardous, toxic, infectious
or dangerous substances lawfully permitted and generally recognized as necessary and appropriate
for the Permitted Use as (i) such storage and use is in the ordinaiy course of operatmg a Permitted
Use; and (ii) such storage and use is performed in compliance with all applicable laws, rules, or
regulations, and in compliance witl'i commercially reasonable standards prevailing m the industry
for storage and use of sucli substances ("Permitted Hazardous Substances"). In addition to the
foregoing, Tenant will comply with any inspection requirement requxred by any federal, state or
local regulatory agencies because of the Tenant's use of such Permitted Hazardous Substances.
Tenant hereby agrees not to add to or materially alter the type or quality of the items on the list for
Permitted Hazardous Substances, without notifying Landlord of such additions or material
alterations

Any and all costs incurred by Landlord and associated with Landlord's inspection of
Tenant's Premises and Landlord's momtoring of Tenant's compliance with the Section, including
Landlord's attorneys' fees and costs, shall be Additional Rent and shall be due and payable to
Landlord immediately upon demand by Landlord.

9.2.2 Cleanup  Costs, Default  and Indemnification.

9.2.2.1 Tenant shall be fully  and completely liable to Landlord for
any and all cleanup costs, and any and all other charges, fees, penalties (civil and criminal) imposed
by any governmental authority with respect to Tenant's use, handling, disposal, transportation,
generation and/or sale of Hazardous Substances, in or about the Premxses, Common Areas, or the
building of which the Preimses are a part.

9.2.2.2 Tenant shall indemnify, defend and save Latidlord
harmless from any and all of the costs, fees, penalties and charges assessed against or imposed upon
Landlord (as well as Landlord's attorneys' fees and costs) as a result of Tenant's use, handling
disposal, transportation, generation and/or sale of Hazardous Substances.

9.2.2.3 Upon Tenant's default under this Section, in addition to
the rights and remedies set forth elsewhere in the Lease, Landlord shall be entitled to the following
rights and remedies:

(i) At Landlord's option, to terminate this Lease immediately;
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(ii)  To recover any and all damages associated witli the default,
including, but not limited to cleanup costs and charges, cml and crtminal penalties and fees, loss
of business and sales by Landlord, any and all damages and claims asserted by third parties and
Landlord's attorneys' fees and costs.

9.2.3 Landlord Indemnification. Landlord shall in indemnify, defend
and hold harmless the Tenant, its successors and assigns, from any and all claims, damages, fines,
judgments, penalties, costs, liabilities or losses (including witliout limitation any and all sums paid
for settlement, claims, attorneys' fees, consrilting and expert fees) in connection with the presence
or suspected presence of Hazardous Substances in or on the Premises, to the exteiit that the
Hazardous Substances were present in or on the Premises prior to the commencement of the Lease
temi.

9.3 Disposal of Non - Hazardous Waste Materials,  All  non- hazardous waste
materials shall be disposed of by Tenant properly and in accordance witli all applicable laws and
regulations.

9.4 Compliance with Law. Tenant shall not use the Premises or permit
anything to be done in or about the Premises which will in any way conflict with any state law,
stature, zonmg restriction, ordinance or governmental rule or regulatiori or requirements of duly
constituted public authorities now in force or which may hereafter be enacted or promulgated.
Tenant shall at its sole cost and expense promptly comply with all state laws, statures, ordinances
and governmental rules, regulations or requirements now in force or which may hereafter be in
force and with the requirements of any board of fire underwrites or other similar body now or
hereafter constituted relating to or affecting the condition, use of occupancy of the Premises.

10. Insurance;  Indemnity.

10.1 General Liability  Insurance. Tenant, at its own expense, shall procure
and maintain in effect comprehensive General liability insurance coverage with limits of not less
than One Million Dollars ($1,000,000.00) for bodily and personal m3ury or death to any one person;
with mimmum limits of not less than One Million Dollars ($1,000,000.00) for bodily and personal
injury or death to more than one person; and with limits of not less than Five Hundred Thousand
Dollars ($500,000.00) with respect to damage to property. In no event shall the limits of said
policies be constdered as limittng the liabilities of Tenant under this Lease. The above-state
mimmum policy limits sliall be sub)ect to periodic review by the Landlord.

10,2 Casualty Insurance. Tenant, at its expense shall maintain in effect the
policies of insurance covering (a) the Premises, leasehold improvements, fixture and equipment
located on the Premrses, for the full  replacement value, and providing protection agamst any peril
included withm the c)assification "Fire and Extended Coverage," together with insurance against
sprinkler damage (if the building has a sprinkler system installed), vandalism and malicious
mischief, and (b) all plate glass on the Premises. The proceeds of such insurance, so long as this
Lease remains m effect, shall be used to repair or replace the Premises, leaseliold improvements,
fixtures, equipment and plate glass so insured.

10.3 Worker's  Compensation Insurance. Worker's Compensation insurance
to at least statutoiy requirements
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10.4 Insurance Policies. All insurance policies (except the worker's
compensation insurance and fire and extended coverage insurance on Tenant's personal property)
shall name Landlord as an additional insured and shall be with compames and with loss- payable
clauses satisfactory to Landlord, and copies of policies or cerhficates evidencing such insurance
shall be delivered to Landlord by Tenant. No such policy shall be cancelable or amendable except
after thiity (30) days' written notice to Landlord.

Whenever in Landlord's reasonable business judgement, good practice and changing
conditions indicate a need for additional and/or different types of insurance coverage, Tenant shall
obtain such insurance at its expense upon request from Landlord.

If  Tenant does not maintain or procure required insurance, after 10 days written notice to
Tenant, Landlord may [but is not require to] procure and obtain such insurance. The cost of any
such insurance obtained by Landlord shall be additional rent whicli will be due and payable upon
demand.

10.5 Waiver of Subrogation. Landlord and Tenant mutually agree to waive
their right of recovery against each otlier, and tlieir respective officers, employees or agents, for
losses or damages occurring to the Premises, improvements, contents, other property of the waiving
party or under its control, or business interruptions related to the loss or damage to such property.
However, the parties agree that this waiver applies only to losses covered by valid and collectible
insurance, and only to the extent that such msurance applies, and not m excess of the amount
collectible from such msurance. The waiver shall not apply to damages in excess of the amount
collectible from such insurance. Permission to grant this waiver is to be included in the provisions
of the insurance policies now carried by both Landlord and Tenant. The continuation of this mutual
waiver of subrogation is subject to the insurance contmuing to grant this option on renewal policies.

10.6 Indemnification  of Landlord. Landlord shall not be liable for any loss,
injury or death to person or damage to property, in or about the Premises, from any cause, which
at any time be suffered by Tenant or by its invitees or employees or agents, except to the extent
caused by the sole negligence or willful misconduct of Landlord, its employees, agents and
contractors. The Tenant agrees to indemnify, defend and save Landlord, its employees and its
agents, harmless from any and all c]aims and expenses, including reasonable attomey's fees and
costs, and litigation- related expenses arising out of such in)ury, death, or damage, however
occurrmg, on or about the Premises.

10.7 Landlord Liability. Lessee shall store its properiy in and shall occupy the
Premises at its own risk, and releases Landlord, to the full extent permitted by law, from all claims
of every kind resulting in loss of life, personal or bodily injury or property damage. Landlord shall
not be responsible or liable at any time for any loss or damages to Lessee's equipment, fixtures or
other personal property of Lessee or to Lessee's business. Landlord shall not be responsible or
liable to Lessee or to those claiming by, through or under Lessee for any loss or damages to either
the person or property of Lessee that may be occasioned by or through the acts or omissions of
person occupymg ad)acent, connecting or adjoining preinises. Landlord shall not be responsible or
liable for any defect, latent or otherwxse, in the Premises, or any of the improvements, equipment,
machinery, utilities, appliances or apparatus thereon. Landlord shall also not be responsible or
liable for any in)ury, loss or damage to any person or to any property of Lessee or other person
caused by or resultmg from bursting, breakage or by or from leakage, seam or snow or ice, running
or the overflosrv of water or sewage m any part of said Premises or for  any in)ury or damage cause
by or resulting from acts of God or the elements, or for any m3uty or damage caused by or resulting
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from any defect in the occupancy, construction, operation or use of any of said Premises,
improvements, machinery, apparahis, or equipment by any person or by or from the acts or
negligence of any occupant of the Premises.

11. Reconstruction  and  Restoration.

11.1 Minor Damage. If  during the term hereof, the Premises are damaged by
fire or other perils covered by the fire and extended coverage insurance on the Premises, and such
damage is not "substantial," Landlord shall promptly repair such damage at Landlord's expense
after the application of all insurance proceeds, and this Lease shall continue in full  force and effect.

11.2 Substantial Damage. If during the term hereof, the Premises are
destroyed or damaged by fire or other perils covered by the msurance, and if  such damage is
"substantial," Landlord may at its option either (a) promptly repair suc)i damage at Landlord's
expense after the application of all insurance proceeds, in which event this Lease shall contmue in
fiill  force and effect, or (b) cancel this Lease as of the date of such damage, by giving Tenant written
notice of its election within thirty (30) days after the date Tenant notifies the Landlord of such
damage.

11.3 Abatement  of  Rent.

11.3.1 If  the Premises are destroyed or damaged and Landlord repairs or
restores them under this section, Tenant shall continue the operation of this business in the Premises
to the extent reasonably practicable, and the rent payable hereunder for the period during which

such damage, repair or restoration continues shall be abated in proportion to tlie proportion of
usable Premises space compared to the total Premises space. The Tenant shall have no claim against
Landlord for any damage suffered by Tenant by reason of such damage, destruction, repair or
restoration.

11.3.2 If  Landlord shall be obligated to repair or restore the Premises
under tliis Section and shall not commence such repair or restoration within mnety (90) days after
such obligation shall accrue, or if  the estiinated repair time is greater than 180 days, Tenant may at
its option cancel this Lease as of the date of occurrence of such damage by givmg landlord notice
of its election to do so at any time prior to the commencement of sucli repair or restoration and/or
sue for damages cause Tenant by Landlord's breach, and/or obtain an order specifically enforcing
Landlord's obligations to repair and restore. All of said remedies shall be cumulative.

11.4 Definition of "Substantial." For the purpose of this Section 11,
"substantial" damage to the Premises shall mean damage to the Premises the estimated cost of
repair of which exceeds fifty percent (50%) of the then estimated replacement cost of the
improvements to the Premises, or uninsured or underinsured damage exceeds six (6) months
monthly rent in effect. The good faith determination by Landlord of the esttmated cost of repair
and replacement cost shall be prima facie evidence for  the purpose of this Sectton.

12. Assignment and Subletting. Tenant may not, without prior notice and written
approval from Landlord, sublease the premises or portion of the premises.
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Tenant shall not either voluntarily or by operation of law assign, sell, or otherwise transfer
this Lease or any of Tenant's rights hereunder, or subletthe Premises or any portion thereof without
Landlord's written consent in each instance, which shall not be unreasonably demed or delayed.
The sale or assignment of any stock or mterest in Tenant (for other than security purposes) m the
aggregate in excess of forty -five (45%) in any two- year period, shall be deemed an assignment
within the meamng and provisions of this Sectxon. Tenant agrees to reimburse Landlord for
Landlord's reasonable costs and attorneys' fees incurred with the documentation of such
assignment, subletting or other transfer of this Lease or Tenant's interest in and to the Premises.

13. Condemnation.

13.1 Entire or Substantial Taking. If  the entire Premises, or so much thereof
as to make the balance not reasonably adequate for the conduct of Tenant's business
(notwithstanding restoration by Landlord as herein provided) shall be taken under the power of
emment domain, the Lease shall automatically termmate on the date the condemmng authority
takes possession,

13.2 Partial Taking. In the event of any taking under the power of eminent
domain which does not so result in a termination of tliis Lease, the monthly rental payable
hereunder shall be reduced, effective on the date the condemning authority takes possession, in the
same portion as the value of the Premises after the takmg relates to the value of the Premises prior
to the taking. Landlord shall promptly, at its sole expense, restore the portion of the Premises not
taken to as near its former condition as is reasonably possible and this Lease shall contmue in full

force  and effect.

13.3 , Any award for taking of all or any pait of the Premises under the
power of eminent domain shall be the property of the Landlord, whether such award shall be made
as compensation for diminution in value of the leasehold or for taking of the fee. Nothing herein,
however, shall be deemed to preclude Tenant fotm obtaining, or to give Landlord any mterest in,
any award to Tenant for loss of or damage to or cost of removal of Tenant's trade fixtures and
removable personal propeity, or for  damages for cessation or interruption of Tenant's business.

14. Liens and Encumbrances. Tenant agrees that it will pay all costs for  work done
or caused to be done by it on the Premises, and Tenant will keep the Premises free and clear of all
mechanic's and otlier liens on account of work done for Tenant or persons claiming under Tenant.
Should any claim of lien be filed against the Premises or any action affecting the title to such
propeity be commericed, the party receiving notice of such lien or action shall promptly give the
other party written notice thereof. In tlie event a dispute between Tenant and a third party havmg
lien rights arising from work performed for Tenant, results m litigation to enforce such lien right in
which Landlord or any party deriving rights from Landlord is named a paity defendant, defense of
such action shall, at Landlord's option immediately be assumed by Tenant. Tenant shall appear and
defend Landlord and any parties denving interest through Landlord or shall pay any costs or
attorneys' fees incurred by Landlord or parties deriving interest througli Landlord in respect to their
own defenses to such action and shall indemnify and hold Landlord and parties derivmg interest
through Landlord harmless from any judgement arismg out of such litigation.
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15. Surrender  or  Premises.

15.1 Surrender of Premises. Tenant shall promptly surrender possession of
the Premises to Landlord upon the expiration or prior termmation of the Lease. The Premises shall
be surrendered tn the same condition as they were at the commencement of tlie Lease term, nonrial
wear and tear excepted, damages covered by insurance excepted, and acts of God or the elements
excepted.

15.2 Holding Over. Any ho)ding over by Tenant after the expiration or
termination of the Lease shall be construed to be a tenancy for a month- to- month, on all of the
terms and conditions set fortli herein, to the extent not mconsistent with a month- to- month tenancy.
During such tenancy, the Tenant agrees to pay the Montlily Rental in effect immediately prior to
commencement of the holding over, times 125%.

15.3 Sub- Tenancies. The voluntary or other surrender of this Lease by Tenant,
or a mutual cancellation thereof, terminate all and any existing sub-tenancies, or may, at the option
of Landlord, operate as an assignment to it of any and all such sub- tenancies.

16. Default  by Tenant.

16.1 p.  The occurrence of any one or more of the following events shall
constitute breach of this Lease by Tenant.

16.1.1 Failure to Pay Rent. The failure by Tenant to make any payment
of Rent or any other payment required to be made by Tenant hereunder, as and when due, where
such failure shall continue for a period of ten (10) business days after written notice thereof by
Landlord is received by Tenant.

16.1.2 Failure to Perform. The failure by Tenant to observe or perforrn
any of the covenants, conditions or provisions of this Lease to be observed or perforrned by the
Tenant, other than payment of rent, where such failure shall continue for a period of thirty (30)
days after written notice thereof by Landlord is received by Tenant; provided, however, that if  the
nature of Tenant's default is such tliat more than thirty (30) days are reasonably requxred for its
cure, then Tenant shall not be deemed to be in default if  Tenant commences such cure withm said
thiity (30) day period and there after diligently prosecutes such cure to completion.

16.1.3 ThemakingbyTenantofanygeneralassignmentor
general arrangeinent for  the benefit of creditors; or by the filmg by or agamst Tenant of a petxtion
to have Tenant adjudged bankrupt, or a petition or reorgamzation or arrangement under any law
relating to bankruptcy (unless, m the case of a petition filed against Tenant, the same is dismissed
within sixty (60) days filing); or the appointment of a trustee or a receiver to take possession of
substantially all of Tenant's assetS located at the Premises or of Tenant's mterest in this Lease,
where such seizure is not discharged in thirty (30) days after appointment of said trustee or receiver,
or the filing  of a petitton for the appointment of the same, whichever shall first occur.

16.2 Retnedies in Default. In the event of  any such default or breach by Tenant,
Landlord may at ariy time thereafter, with or without notice or demand and without limiting
Landlord in the exercise of a right or remedy which Landlord may have by reason of such default
or breach:
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16.2.1 Terminate Lease. Terminate Tenant's right to possession of the
Premises by any lawful means in whicli case this Lease shall terrrunate, and Tenant shall
immediately surrender possession of the Premises to Landlord. In such event Landlord shall be
entxtled to recover from the Tenant all past due rents and other charges; the expenses of reletting
the Premises, including necessary renovation and alteration of the Premises, reasonable attorneys'
fees and costs; the worth at the time of award by the court having jurisdiction tliereof of the amount
by which the unpaid rent and other charges called for herein for the balance ofthe Lease Term after
the time of such award exceeds the amount of such loss for the same period that Tenant proves
could be reasonably avoided; and that portion of any leasing commission paid by Landlord and
applicable to the unexpired Lease Term of this Lease. Unpaid installments of rent or other sums
shall bear interest from the date due at the rate of ten percent (10%) per annum; or

16.2.2 Continue the Lease. Maintain Tenant's right to possession, in
whicli case this Lease shall continue in effect whether or not Tenant sliall have abandoned or
vacated the Premises. In such event Landlord shall be entitled to enforce all Landlord's right and
remedies under this Lease, including the right to recover past due rents and other charges, the rent
and any other charges as may become due liereunder, and at Landlord's option, to recover the worth
at the txme of the award by the court having jurisdiction thereof of the amount by which the unpaid
rent and other charges called for herein for the balance of the Lease Terrn after the time of such
award exceeds the amount of such loss for the same period that Tenant proves could be reasonably
avoided.

16.2.3 0ther Retnedies. Pursue any other remedy now or hereafter
available to Landlord under the laws or judicial decisions of the State m which the Premises are
located, including but not limited to the right to assess against Tenant an amount equal to the
reasonable attomeys' fees incurred by Landlord m collecting any rent or other payment due
hereunder, which amount sliall be due in full witl'un ten (10) days of Tenant's receipt of the
assessment by Landlord.

17. Default by Landlord. If  Landlord shall be in default for  more than thiity (30) days
after receipt of Tenant's notice specifying such default, Tenant may incur any expense necessary
to perform any obligation of Landlord specified in such notice and deduct such expense from any
sums payable by Tenant under this Lease tl'iereafter to become due or pursue any other remedy
available at law, equity or by statute, including, but not limited to, damages and/or the right to
terminate said Lease. Provided, however, if  Landlord's obligation is such that more than thirty (30)
days are required for its performance, Landlord shall not be deemed in default if  it commences such
performance within such tliirty (30) day period and diligently prosecutes the same to completion.

Iirespective of anything contained in this Section 17, Tenant may not deduct any expenses
against any sums payable by Tenant to Landlord under this Lease unless Tenant gave Landlord at
least thirty (30) days' notice in writing of the default and Tenant's intention to incur expense to
cure said default. In any event, Tenant may only deduct the reasonable cost of curing said default.
Provided, further, Tenant's inability to deduct said expense against any sums payable by Tenant to
Landlord under this Lease shall not affect any other right or remedy of Tenant. In no event shall
Tenant have the right to temiinate this Lease as a result of Landlord's default.
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18.  Prior to opening for business, Tenant may install permanent exterior
signs on the building in conformance with all local ordinances and rules.

19. Miscellaneous.

19.1 .NowaiverbyeitherpaityofanyprovisionofthisLeaseshallbe
deemed to be a waiver of any other provision hereof or of any subsequent breach by the breaching
paity of the same or any other provision. Landlord's consent to or approval of any act by Tenant
requirmg Landlord's consent or approval shall not be deemed to render unnecessary the obtaining
of Landlord's consent or approval of any subsequent act by Tenant, whetlier or not similar to the
act so consented to or approved.

19.2 . All notices under this Lese shall be in writing and delivered in
person or deposited in the Umted States mail, certified and postage prepaid and addressed to the
address of Tenant or Landlord shown below or at such other address as may be designated by eitlier
paity in writing.

19.3 General Provisions: Landlord shall not take into its possession any
marijuana and shall contact the State of Alaska AMCO prior to any access to the licensed
premises if  Tenant cannot be reached, abandons the property, or similar event.

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 yisitor policy, show government
issued ID, wear a visitor badge, remain in eye sight of a designated Tenant agent, comply
with and sign into the log m sheet and sign out when leavmg the premises, as is required by
the Alaska Mari)uana Control Board Regulations. At no time shall Landlord have more than
five persons enter the premises.

LANDLORD'S ADDRESS: 1500 Bogard Rd

Wasilla, AK 99654

TENANT'S  ADRESS: 266 S McCallister  Dr

Wasilla, AK 99654

19.3 Interest on Past Due Obligations. Any amount due from Tenant to
Landlord hereunder which is not paid when due shall bear interest at the rate of ten percent (lOo/o)
per annum from the date until paid, but the payment of such mterest shall not excuse or cure any
default by Tenant.
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19.4  Construction.

19.4.1 This Lease shall be construed and governed by the laws of the State
of Alaska;

19.4.2 The invalidity or unenforceability of any provision hereof shall not
affect or impair any other provisions hereof;

19.4.3 The Lease constitutes tlie entire agreement of the parties and
supersedes all prior agreements or understandings between the parties with respect to tlie sub)ect
matter hereof;

19.4.4 This Lease may not be modified or amended except by written
agreement signed and acknowledged by both parties;

19.4.5 Time is of the essence of this Lease in eacli and every provisions
thereof; and

19.4.6 Nothing contained herein shall create the relationship of principal
ad agent or of partnership or of )oint venture between the parties hereto and no provision contamed
herem shall be deemed to create any relationship other than that of Landlord and Tenant.

19.5 Successor. Subject to any limitations on assignments herein, all of the
provisions of this Lease shall inure to the benefit of and be binding upon the successors and assigns
of the parties hereto.

19.6 Costs and Attorneys' Fees. If  by reason of any breach or default on tlie
part of either paity hereto it becomes necessary for the other paity hereto to employ an attorney,
then thenon- b3eaching party shall have and recover agamst the other party in addition to costs
allowed by law, reasonable attorneys' fees and litigation related expenses. The non- breaching party
shall be entitled to recover reasonable actual attorneys' fees and costs and expenses, as provided
above, regardless of whether litigation is actually commenced.

19.7 Jurisdiction and Venue. The parties hereto do hereby consent to
jurisdiction and venue of the Superior Court in Anchorage, Alaska.

19.8 Dispute  Resolution.

19.8.1 0ccasions for  Arbitration.  In the event of disputes between the
parties, related to this agreement or the transactions or relationships contemplated hereby, such
disputes shall be resolved by arbitration tn accordance with the provision of this Article, and the
parties waive the right to proceed in courts of law or equity as to these matters.

19.8.)! Procedure. In the event of such dispute as described in the
preceding section, the dispute shall be settled by arbitration admimstered by the American
Arbitration Association under its Commercial Arbitratron Rules, and judgement on the award
rendered by the arbitrator(s) may be entered in nay court having jurisdiction thereof. All arbitration
hearings shall be conducted in Anchorage, Alaska. Prior to institutmg an arbitration proceeding,
the parties agree to attempt to settle such dispute or claim through non-binding mediation presided
over by a mutually- agreeable mediator. The deciston of said arbitrator shall be final and binding,
and no appeal may be taken therefrom. Arbitration shall be conducted under the laws of the state
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of Alaska. Said decision may be confirmed by a court of law, if  necessary, in accordance with the
provisions of Alaska law.

19.8.3 Unlawful Detainer. Notwithstanding the above arbitration
clause, in the event of a failure to pay rent or other failure to perforrn hereunder by Tenant, Landlord
shall be entitled to commence eviction proceedings under the unlawful detainer statute.

19.9 Broker. Real estate commissions due on the Lease will be paid on an
annual basis. No commission will be paid on rents received as a percent of sales or for lease
renewal.

19.10 , Each individual executing this Lease on beha)f of Tenant represents
and warrants that he is duly authorized to execute and deliver this Lease on behalf of Tenant, in
accordance with a duly adopted resolution of the Manager and Members of Tenant authorizing and
consenting to this Lease; authorizing the specific individuals signing this Lease to execute,
acknowledge and deliver the same without the consent of any other Member of Manager; resolving
that such action and execution is in accordance with the Operating Agreement of Tenant; and
resolving that this Lease is binding upon Tenant in accordance with its terms.

19.11 Counterparts; Electronically Transmitted Signatures. This Lease may
be executed in any number of counterparts, each of whicli shall be deemed to be an original, but all
of which together shall constitute one and tlie saine instrument. Each party agrees to promptly
deliver an executed origmal to this Agreement witli xts actual signature to the other party, but a
failure to do so shall not affect the enforceability of this Agreement, it being expressly agreed that
each party to this Agreement shall be bound by its own electronically transmitted signature and
shall accept the electronically transmitted signature of the other party to this Agreement.

/signatures on next immediate page/
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19.12 Entire Agreement. Tliis Lease constitutes and embodies the entire understanding
and agreement of the parties hereto relating to the subject matter hereof -  any amendments after
the date of execution must be made in writing and signed by both parties.

day of , 2018

LANDLORD:

TENANT:

L & J Ventures, Inc.

Hacker  -  President

By: -w,,  -i=tc
Lisa Hacker - Secretary
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State of Alaska
Department of Commerce, Community, and Economic Development

Corporations, Business, and Professional Licensing

Alaska Entity #10071481

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

 L & J Ventures, Inc.

IN TESTIMONY WHEREOF, I execute the certificate 

and affix the Great Seal of the State of Alaska 

effective November 09, 2017.

Mike Navarre

Commissioner
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CORTHE STATE

of ALASKA
Department of Commerce, Community, and Economic Development

Division of Corporations, Business, and Professional Licensing

PO Box 110806, Juneau, AK 99811-0806

(907) 465-2550 • Email: corporations@alaska.gov

Website: Corporations.Alaska.gov

FOR DIVISION USE ONLY

Articles of Incorporation
Domestic Business Corporation

Web-11/9/2017 1:13:01 PM

1 - Entity Name

Legal Name:  L & J Ventures, Inc.

2 - Purpose

Purpose is to cultivate, retail, and manufacture miscellaneous crops and goods, and any other lawful 

purpose.

3 - NAICS Code

111998 - ALL OTHER MISCELLANEOUS CROP FARMING

4 - Registered Agent

Name: Jana Weltzin

Mailing Address: 3003 Minnesota Dr., Suite 201, Anchorage, AK 99503

Physical Address: 3003 Minnesota Dr., Suite 201, Anchorage, AK 99503

5 - Entity Addresses

Mailing Address: P.O. Box 874913, Wasilla, AK 99687

Physical Address: 1500 Bogard Rd., Wasilla, AK 99654

6 - Shares

Page 1 of 2
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Complete the below stock information on record with the Department. You may not change your authorized 

shares with this form. An amendment is required. Fill in number of shares issued.

Par ValueAuthorized Amount IssuedSeriesClass

Common 1000 $0.01

Preferred 500 $0.01

7 - Officials

% Owned TitlesAddressName

Jana Weltzin Incorporator

Name of person completing this online application

I certify under penalty of perjury under the Uniform Electronic Transaction Act and the laws of the 

State of Alaska that the information provided in this application is true and correct, and further 

certify that by submitting this electronic filing I am contractually authorized by the Incorporator(s) 

listed above to act on behalf of this entity.

Name: Jana D. Weltzin
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Entity Name:  L & J Ventures, Inc.

Entity Number:  10071481

Home Country:  UNITED STATES

Home State/Prov.:  ALASKA

Physical Address:  266 S MCCALLISTER DR, WASILLA, AK
99654

Mailing Address:  1500 BOGARD RD, WASILLA, AK 99654

Registered Agent information cannot be changed on this form. Per
Alaska Statutes, to update or change the Registered Agent
information this entity must submit the Statement of Change form
for this entity type along with its filing fee.

Name:  Jana Weltzin

Physical Address:  901 PHOTO AVE, ANCHORAGE, AK
99503

Mailing Address:  901 PHOTO AVE, ANCHORAGE, AK
99503

Domestic Business Corporation

2021 Biennial Report
For the period ending December 31, 2020

Web-11/6/2020 10:04:06 AM

Due Date: This report along with its fees are due by January 2, 2021

Fees: If postmarked before February 2, 2021, the fee is $100.00. 
If postmarked on or after February 2, 2021 then this report is delinquent and the fee is $137.50.

Officials: The following is a complete list of officials who will be on record as a result of this filing.

Provide all officials and required information. Use only the titles provided.
Mandatory Officers (3) and Directors (1), who must be individuals: this entity must have a President, Secretary, and Treasurer.
The President and Secretary cannot be the same person unless the President is 100% Shareholder. This entity must have at least
one (1) Director. Provide all the individuals who are directors.
Shareholders: the entity must provide all Shareholders who own 5% or more of the Issued Shares. Shareholders may be an
individual or another entity.
Alien Affiliates: the entity must provide all Alien Affiliates (non-U.S.), which may be an individual or another entity.

Full Legal Name Complete Mailing Address % Owned

Lisa Hacker P.O. BOX 874913, WASILLA, AK 99687 50.00        X    X  X     

James Hacker P.O. BOX 874913, WASILLA, AK 99687 50.00        X  X    X  X   

If necessary, attach a list of additional officers on a separate 8.5 X 11 sheet of paper.

Purpose:  Purpose is to cultivate, retail, and manufacture miscellaneous crops and goods, and any
other lawful purpose.

NAICS Code:  111998 - ALL OTHER MISCELLANEOUS CROP FARMING

New NAICS Code (optional):  
 

Department of Commerce, Community, and Economic Development 
Division of Corporations, Business, and Professional Licensing 
PO Box 110806, Juneau, AK 99811-0806 
(907) 465-2550 • Email: corporations@alaska.gov 
Website: corporations.alaska.gov

 COR
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Issued Shares: The entity must provide the number of Issued Shares

Do not leave Issued Shares blank.
If there are Shareholders then you must provide a number of Issued Shares. Do not exceed the number of Authorized Shares.
If there are no Issued Shares (and no Shareholders) then provide "0" or "zero" or "none".
To change Class, Series, Authorized Shares, or Par Value submit an amendment.

Class Series Authorized Shares Par Value Number of Issued Shares

Common 1000 0.01000 1000

Preferred 500 0.01000 0

 Mandatory. Do not leave blank.

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name:  Jana Weltzin

Entity #: 10071481 Page 2 of 2
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BYLAWS 

OF 

L & J VENTURES, INC. 

Adopted the-'- day of te�fal\11, 2018.

PREAMBLE 

THESE BYLAWS (these "Bylaws") are adopted as of the __k_ day of febr\1,�� , 2018, by
and among the shareholders, or a counterpart thereof, of L & J Ventures, Inc., an Alas a business 
corporation (hereinafter referred to as the "Corporation"). 

ARTICLE I. CORPORATE FORMATION AND ARTICLES 

1.1. References Thereto. Any reference made herein 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 these 
Bylaws to be deemed automatically amended from time to time to eliminate any such inconsistency 
which may then exist. 

1.3. Purpose. The purpose of the Corporation shall be to operate a commercial marijuana 
cultivation, retail, and manufacturing facility, and any other lawful purpose as determined by the 
Board of Directors (the "Board"). 

ARTICLE IT. SHAREHOLDERS' MEETINGS 

2.1. Annual Meetings. Annual meetings of the shareholders shall be held on the� 
day of :S\twe of each 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. 

L & J VENTURES, INC. 

BYLAWS 

©JDW, LLC. 2018 

II Page 
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2.2. SpecialMeetings. Specialmeetingsoftheshareholdersmaybeheldwheneverand
wherever called for by the President or the Board, or by the written demand of the holders of not
fewer than ten percent (lOo/o) of all issued and outstanding shares of stock, regardless of class. The
business which may be conducted at anysuch special meetingwill beconfinedtothepurposes stated
in the notice thereof, and to such additional matters as the chairman of such meeting may mleto be
germane to such purpose.

2.3. Notices. Atleastten(10)butnomorethansixty(60)days(inclusiveofthedateof
meeting) beforethe date of anymeeting ofthe shareholders, the Secretarywill cause awritten notice
setting forth the day, time and place and, in the case of a special meetingthe 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 tansfer
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 bythe shareholder entitled to the call ornotice and delivered
to the corporation for inclusion in the minutes or filing with the corporate records. Attendance by a
shareholderat any such meeting m person orbyproxywill automaticallyevidenceherwaiverthereof
without a wrxtrng unless she or her proxy at the beginmng of the meeting ob)ects to holding the
meeting or transacting business at the meeting. A shareholder's attendance shall also be deemed a
waiver of ob)ection to a consideration of a particular matter at the meetmg that is not witbin the
purposes described in the meeting notice, unless the shareholder ob)ects to considering the matter
when it is presented. No call or notice of ameeting 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 orto take anyotheraction by consent or
otherwise, the Board may fix in advance a date, not exceeding seventy (70) days precedingthe date
of suchmeeting or action, as arecord date forthe determination of shareholders ofrecord entitledto
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.) onthe 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. Anyshareholderentitledtovotethereatmayvotebyproxyatanymeeting
ofthe shareholders (and at any adjournmentthereof) wliich is specified in suchproxy, providedthat
her proxy is executed in writing by hun (or by her duly authorized attorney- in-fact) within twelve
(12) months prior to the date ofthe meeting so speci:fied, unless otherwise provided iii the proxy or
permittedorprohibitedbylaw. Theburdenofprovingthevalidityofanyundatedproxyatanysuch
meetmg of the shareholders will rest with the person seekmg to exercise the same. An electromc
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.

L & J VENTURES, INC.
BYLAWS
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2.6 Corporate Shareholders. Any other cotaporation entitled to vote shares of the
Corporation's stock at any meeting of the Corporation's shareholders may be represented at the
meetmg by such persons designated bythe bylaws of suchcorporation or byresolution of its boardof
directors, and such officer or other person so designated may vote such corporation's stock in this
Corporation in person or by proxy appomted by him.

2.7. . Atanymeetingofthesliareholders,thepresenceinpersonorbyproxyof
theholders of amajority ofall issued and outstanding shares ofthe Corporationwhichwouldthen be
entitled to vote on any single subjectmatterwhich may be brought beforethemeetingwill constitute
a quorum of the shareholders for all purposes. In the absence of a quorum, any meeting may be
adjourned fromtime totime, until a quorum is present, bythe affirmativevotethereofbytheholders
of a ma3ority of shares then present, without notice other than by announcement thereat ofthe 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 orgamzed meeting
may continue to transact busuiess until adjournment, notwithstanding the withdrawal of enough
shareholders to leave less than a quorum, provided, that if  the shares then represented are less than
required to constitute a quorum, the affirrnative vote on any matter must be such as would constitute
a ma)ority if  a quorum were present.

2.8. Participation in Shareholders' Meeting. The Board may permit any or all
shareholders to participate in an am'iual or special shareholders' meeting by or conduct the meeting
through use of any means of commumcation by which all shareholders participating may
simultaneouslyhear each otherduringthe meeting. Ifthe Board in its sole discretion electstoperrmt
participation by such means of communtcation, the notice of the meettng shall specify how a
shareholder may participate in the meeting by such means of communication. The participationmay
be limited by the Board m its sole discretion to specified locations or means of commurucations. 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 adjournmentthereof). If
an election inspector or inspectors are not so appointed, the chairrnan of the meeting may, or upon
the request of any person entitled to vote at the meeting will, make such appointrnent. If  any person
appointed as an mspector fails to appear orto act, a substitute may be appointed by the chairrnan of
the meeting. If  appointed, the election inspector or inspectors (actnngthrough a ma)ority of them if
there is more than one) will deterrnine the nurnber 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,
theywill perform such acts as may be proper to conduct eleetions and voting with complete fairness
to all shareholders. No such election inspector need be a shareholder of the Corporation.

2.10. OrzanizationandConductofMeetings. Eachshareholders'meetingwillbecalledto
order and thereafter chaired by the President, or if  the President is unavailable, then by such other
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officer ofthe Corporation or such shareholder as may be appointed by theBoard. 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, ifnot, with the secretary ofthe meeting). Afterthe announced
time for suchfiling ofproxies has ended, no furtherproxies orchanges, substitutions orrevocations
of proxies will be accepted. If  directors are to be elected, atabulation ofthe proxies so filed will, if
any person entitled to vote in such election so requests, be announced at ameeting (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 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 mles for expediting the
business of the meeting (including any inforrnal, or question and answer portions thereof).

2.]1. . Except for the election of directors (which will be governed by the
cumulative voting laws of Alaska) and except as may otherwise be requuaed 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 ofthe Corporation) represented at anymeeting 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 ballotvote is demanded, priorto the time the
voting begins, by any person entitled to vote on such question; otherwise, a voice vote will suffice.
No ballot or change ofvote will be accepted afterthe polls have been declared closed following the
ending of the announced time for voting.

2.12. ShareholderApprovalorRatification. TheBoardmaysubmitanycontractoractfor
approval orratification at any duly constitutedmeeting ofthe shareholders, thenotice ofwhich either
includes mention of the proposed submittal or is waived as provided in Secfion 2.3 above- If  any
contract or act so submitted is approved or ratified by a ma)ority of the votes cast thereon at such
meeting, the same will be valid and as binding uponthe 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 ameeting andwithoutnotice if  a consent m wnting setting forththe action so
taken, shall be signed by all of the shareholders entitled to vote with respect to the subject matter
thereof.  Tis  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 tbe last
consenting shareholder signs, except where notice to non- voting shareholders requires a different
effective date as specified under the Alaska Stahies.

2.14. Informalitiesandlrregularities. Allinformalitiesorirregularitiesinanycallornotice
of a meeting, or in the areas of credentials, proxies, quorums, voting and similar matters, will be
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deemed waived ifno objection is made regarding call, notice, proxy or quorum, atthe beginning of
the meeting, and regardmg 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
meetmg of shareholders, acomplete list ofthe shareholders entitled to vote, arranged in alphabetical
order, and showing tl'ie 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 gerrnaneto the meeting at
the corporation's principal office, the office of the corporation's transfer agent if  specified m the
meetingnotice orat anotherplace identified m the meeting notice inthe citywherethe meetingwill
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.

ARTICLE  IIII.  BOARD  OF  DIRECTORS

3.1. Number and Oualification. The business mid affairs of the Corporation shall be
managed by a Board of Directors comprised of no less than one (l),  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.

3.2. Election.  The members of  the initial  Board shall hold office  until  the first  aruiual
meeting of the shareholders and until their successors shall have been elected and qualified. At the
first ammal meetingofshareholders, and at each annual meetingtherea'fter or specialmeetingin lieu
ofan annual meetmg called for suchpurpose, the shareholders shall electthe directorsto holdoffice
until the next succeeding annual meeting. The directors shall hold office fortheterm forwhich they
are elected and until their successors shall be elected and qualified.

3.3. 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 arinual meeting or at any
special meeting called for that purpose.

3.4. Removal of Directors. Unless prohibited or restricted by an agreement to the
contrary, any directormay be removed at any time, either with or without cause, by the affirrnative
vote ofthe holders of amajority ofthe stock ofthe Corporation issued and outstanding and entitled
to vote, given at a special meeting of such shareholders called forthat  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 ifthen curnulativelyvoted at an election ofthe
entire Board, and the vacancy in the Board caused by any such removal may be filled by the
shareholders at such meeting.
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3.5. Rezular Meetings. A regular annual meeting of the directors is to be held
irnmediately after the adjoutmnent of each amiual shareholders' meeting at the place at which such
shareholders' meeting was held forthe purpose oforganization, 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 mtervals at such places and at such times as the Board may
provide.

3.6. Participation in Diyectors' Meetings. The Board may permit any or all directors to
participate m aregularor special meetmg byor conductthe meetingthrough the use ofanymeans of
communication by which all directors participating may simultaneously hear each other during the
meeting. A director participating in ameeting bythis means is deemed to be present in person atthe
meeting,

3.7. Special Meetings. Special meetings of the Board may be held whenever and
wherever called for bythe Presidentorthenumber ofdirectorswhichwould berequiredto constitute
a quorum.

3.8. Notices. No notice need be given of regular annual meetings of the Board. Written
notice ofthe day, place and time (but not necessarily the purpose or all the purposes) ofany regular
meeting, otherthan annual meetings, orany special meeting shall be givento each 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 bytelephone, at least forty - eight(48) hours priorto
the convening of the meeting. Any director may expresslywaive call or notice of anymeeting (and
any adlourmnent 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 herwaiver without a writing of call
andnotice of suchmeeting (and any adjouimnentthereof) unless the director, atthe beginning ofthe
meeting or promptly upon her arrival, objects to holding the meeting ortransacting business at the
meeting and does notthereafter vote for or assentto action taken atthe meeting. No call ornotice of
a meeting of directors will be necessary if  each ofthem waives the sarne 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) andat which a quorurn ispresent, may beadjournedto another
timeandplacebyama)orityofthoseinattendance, andnoticeofanyad)ournedmeetingneednotbe
given, other than by announcement at the meeting at which such action to adjourn be taken.

3.9. . A quom'in 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
quori u'n 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 meetingmay be adjourned from time to time until a quorum is present by the affirmative vote of
the directors then present, without notice otherthan by amiouncement thereat of the time and place
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ofthe adjourned meeting at which a quorum is present, any business maybe transactedwhiclimight
have been transacted at the original meeting which was ad)ourned.

3.10. ExecutiveCommittee. TheBoardmay,byresolutionadoptedbyamajorityofthe
whole Board, name two (2) or more of its members as an "Executive Committee." Except as
otherwise prohibited by statute, such Executive Committeewill have andmayexercisethepowers of
the Board in the managementofthe business and affairs ofthe Corporation whilethe Board isnotin
session, subject to such limitations as may be included in the Board's resolution andthe prohibited
actions in the Alaska Statutes. A majorityofthose named totheExecutive Committeewill constitute
a quorum. In the event that vacancy occurs in the Executive Committee, the vacancy shall be filled
by the Board.

3.11. OtherCommittees. Otherstandingortemporarycornrnitteesmayfromtimetotime
be appointed from its own membership by the Board and be vested with such powers as the Board
may lawfully delegate. All cornmittees are to keep regular tninutes of the transactions of their
meetings and make such minutes available to the Board at large.

3.12. PresumptionofAssent. AdirectoroftheCorporationwhoispresentatameetingof
the Board, or of any committee, atwhich action is taken on any corporate matterwill bepresurnedto
have assentedto the actiontaken unless her dissent is entered intheminutes ofthemeetingorunless
she files her written disseritto such action with the Secretary oftbe 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. ActionWithoutAMeeting. AnyactionthatmaybetakenatameetingoftheBoard
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 am'ium or such fees for attendance at
directors' meetings, or both, as the Board shall from time to time deterrnine, together with
reimbursement forthe  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
affiliatesorsubsidiariesinanyothercapacityandreceivingpropercompensationtherefore. Members
of any committee established may be allowed such similar compensation and reimbursement as
determined by the Board.
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ARTICLE  IV.  OFFICERS

4.1. Officers. TheofficersoftheCorporationshallconsistofaPresident,Secretaryand
Treasurer, and may consist of one or more Vice- Presidents and such additional officers, agents and
employees as shall be appointed in accordance withtheprovisions of Section4.2 hereof. Anytwo (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
perforrnance of her duties.

4.2. 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 perforrn 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.

4.3. Election; Terrn 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 bythese 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.

4.4. Removal. Unlessprohibitedorrestrictedbyanagreementtothecontrary,anyofficer
of the Corporation may be removed, either with or without cause, at any time, by a ma3ority ofthe
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.

4.5. 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 therem, at the tirne of the
receipt thereof, and the acceptance thereof shall not be necessary to make it effective.

4.6. 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.

4.7. Salaries. ThesalariesoftheofficersandemployeesoftheCorporation,ifany,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 ofthe officers of the Corporation shall be prevented from receiving a salary by
reason ofthe factthat she is also amember ofthe Boar4; and anyofficerwho sliall also be amember
of the Board shall be entitled to vote in the determination of the amount of the salary that shall be
paid to him.

4.8. ThePresident. ThePresidentshallbethechiefexecutiveofficeroftheCorporation
and shall supervise and manage the business and affairs ofthe Corporation, subjectto the control of
tlie Board. He shall see that all orders and resolutions of the Board are carried mto effect. He may
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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
wherethe signing, execution or deliverythereof shall be expresslydelegatedbythcDcai dub%;41ie'c
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.

4.9. Vice-President. EachVice- Presidentshallhavesuchpowersandperfomisuchother
duties as the Board or the President may, from tirne 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 fuil and accurate accounts of
receipts and disbursements in books belongingtothe Corporationin such banks orotherdepositories
as may be designated bytheBoard; he shall disbursethe funds ofthe Corporationunderthedirection
ofthe President orthe Board, takingpropervouchers for such disbursements, and shall renderto the
President andto the directors atthe regularmeetings oftheBoardorwhenevertheymayrequire it, a
statement  of  all him transactions  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. TheSecretary. TheSecretaryshallattendallmeetingsoftheshareholdersandofthe
Board, and shall keep, or cause to be kept in a book provided for the purpose, a true and complete
record of the proceedmgs 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 given all notices of meetings of the
shareholders and directors, and shall perforrn such other duties as the Board or the President may
from time to time prescribe.

ARTICLE  V. RECORDS

5.1. RecordstobeKept. TheCorporationshallkeepaspermanentrecords,minutesofall
meetings ofits shareholders and the Board, arecord of all actions taken bythe shareholders or Board
without a meeting and arecord ofall actions taken by acommittee ofthe Board inplace oftheBoard
on behalf of the Corporation. The Corporation shall also keep appropriate accounting records.

5.2. Sl'iareholder List. The Corporation or its agent shall maintain a record of its
shareholders in a forrn that permits preparation of a list of the names and addresses of all
shareholders and in alphabetical order byclass ofshares showingthenumberandclassofsharesheld
by each.

5.3. Forrn of Records. The Corporation shall maintain its records in written fomi or in
another form capable of conversion into written forrn within a reasonable time.
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5.4. 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 aquali'Jying shareholder: (i)theArticles
or restated Articles oflncorporation and all amendments to them currently in effect; (ii) the Bylaws
or restated Bylaws and all arnendments to them currently in effect; (iii) resolutions adopted by the
Board creating one (l)  or more classes or series of shares and fixingtheirrelative rights, preferences
and limitations, if  shares issued pursuanttothoseresolutions are outstanding; (iv)the minutes ofall
shareholders' meetings andrecords ofall actiontaken by shareholders withoutameetingforthepast
three (3) years; (v) all written commumcations to shareholders generally within the past three (3)
years, includingthe financial statements fumished forthe pastthree (3) years; (vi) a listofthe names
and busmess addresses of the current directors and officers; (vii) the most recent Annual Report
delivered to the Alaska Department of Commerce, Community, and Eeonomic Development; and
(viii)  any agreements among shareholders.

ARTICLEVI.  INDEMNIFICATION;STTARF IHOT l nERl lTABn l TTY

6.1. Indemnification. TheCorporationshallindemnifyeverydirector(includingoutside
directors) and everyofficer, employee oragentto the full  extentconsistentwithpublic policy and to
the full extent permitted by and m fulfillment of the conditions found in the indemmfication
provisions of the Alaska Statutes or of any amended or successor statute thereto. Such
indermiification 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. ShareholderLiabilitv. Thepri'vatepropertyoftheshareholdersoftheCorporation
shall be exempt from liability for corporate debts.

ARTICLE  VII.  STOCK  CERTIFICATES

7.1. Certificates. Ceitificates of stock shall be in such form as required by statute and as
approved bythe Board and shall be issued and signed bythe President oraVice- Presidentand bythe
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 sorne 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 requestto the Corporation. The
authorization does not affect shares already represented by certificates until such certificates are
surrendered to the Corporation. Withm a reasonable time after the issuance or transfer of shares
without certificates, the Corporation shall sendthe shareholder awritten statementofthe infomiation
required on certificates by statute.

7.3. . 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 recogmze any beneficial,
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equitable or otherclairn to, or interest in, such share onthepart of any otherperson, whetherornotit
has notice thereof, except as may expressly be provided by stahite.

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 destmction of any certificate of
stock of this Coiporation or of anypredecessor corporation, the Corporation may issue a certificate
in lieu ofthat alleged to be lost, stolen ordestroyed, and cause the sameto be deliveredto 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, ifrequired bythe Board ofDirectors, asurety bondintheforrn
and amount satisfactorytothe Corporation, unlessthe stockrepresented bythe certificate lost, stolen
or destroyed has at the time ofissuance ofthe new certificate amarket value of five hundred dollars
($500.00) or less (as determined by the Coiporation on the basis of such information as it may
select), in which case the requirement of a surety bond shall be waived.

ARTICLE  VIII.  DIVIDENDS

8.1. Dividends. Subjecttosuchrestrictionsorrequirementsasmaybeimposedbylawor
the Corporation'sA4icles or as mayotherwise be binding uponthe Corporation, theBoardmayfrom
time to time declare dividends on stock ofthe 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.

ARTICLE  IX.  AMENDMENT

9.1. Amendment. These Bylaws may be altered, amended, repealed or temporarily or
pertnanently suspended, inwhole orin part, ornewbylaws adopted, at any duly constituted meeting
ofthe shareholders orthe Board, the notice ofwhich meettng either includesthe 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 amatter ofnecessity at any suchmeeting and is otherwiseproper,
no notice thereof will be required. The Board may exercise all emergency powers permitted under
theAlaskaStatutes. TheseBylawsmaycontainanyprovisionsfortheregulationandmanagementof
the affairs of the Corporation not prohibited by law or the Articles.

ARTICLE  X. TERMINATION  OF  CORPORATION

10.1. TerminationofCorporation. TheCorporationshallceasetoexistonlyuponthefirst
to happen ofthe following events: (i) the death of the last surviving shareholder; or (ii) voluntaryor
involuntary dissolution pursuant to the laws governing the same for an Alaska private corporation
organized for profit.
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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 ofthe person orpersons mayrequire.

11.2. Governing Law. These Bylaws shall be construed and enforced in accordance with
the laws ofthe State ofAlaska, as interpreted bythe courts ofthe State ofAlaska, 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 deterrnined to be invalid and
contraryto anyexisting or future law, such invalidity shall not impairthe operationoforaffect 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 sub)ect matter hereof and
supersedes all prior agreements and understandings relating to such sub)ect matter.

Authorization  of  Further  Actions

RF,SOLVED, 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 affect 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
m all respects as fully  as if  such act:ions had been presented to the Board for approval prior to such
actions betng taken.
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IN WITNESS WHEREOF, each ofthe undersigned, being all the directors ofthe Corporation, has
executed  this  Wtitten  Consent  as of  the date set forth  below.

018Date:

' =! i ,,Ae  k
Lisa  HBcker

Director, Secretary, Shareholder
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