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THE STATE
fALASKA Department of Commerce, Community,
and Economic Development

GOVERNOR MIKE DUNLEAVY

ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7t" Avenue, Suite 1600

Anchorage, AK 99501

Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: December 3, 2021
FROM: Nathan Hall, Occupational RE: Cannabaska #10254

Licensing Examiner, MCB

This is a renewal application for a Retail Marijuana Store in the City of Anchorage, by ClaSkim,
LLC DBA Cannabaska.

Local Government Protest: Not as of 12/3/2021

LG Protest Period Ends: 2/1/2022

Objection(s) Received/Date: No

Notice of Violation(s): Yes-1-failure to report timely

Staff questions for Board: No
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AMENDED AND SUPERSEDING OPERATING AGREEMENT
of
ClaSim, LL.C DBA

Cannabaska

This Operating Agreement (the "Agreement") made and entered into this l Y ___dayof
November 202 (the "Execution Date"),

BETWEEN:

Smadar Warden of 521 West Tudor Road, Unit 202, Anchorage, Alaska

99503 and Yosi Elharar of 521 W. Tudor Road, Unit 202, Anchorage,

Alaska 99503
(individually the "Member" and collectively the "Members").
BACKGROUND:
A. The Members wish to associate themselves as members of a limited liability company.
3. The terms and conditions of this Agreement will govern the Members within the limited liability
company.

IN CONSIDERATION OF and as a condition of the Members entering into this Agreement and other
valuable consideration, the receipt and sutficiency of which is acknowledged, the Members agree as

follows:

Formation

By this Agreement, the Members form a Limited Liability Company (the "Company") in
accordance with the laws of the State of Alaska. The rights and obligations of the Members will
be as stated in the Alaska Revised l.imited Liability Company Act (the "Act") except as

otherwise provided in this agreement.

Name
2, The name of the Company will be ClaSim, LLC and the doing business as name shall be

Cannabaska.
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Purpose
3. Own and Operate Cannabaska, a licensed marijuana retail store engaged in the commercial

distribution of legal recreational marijuana in the State of Alaska.

Term
4. The Company will continue until terminated as provided in this Agreement or may dissolve

under conditions provided in the Act.

Place of Business
Y The Principal Office of the Company will be located at 217 E 4" Ave., Suite D,
Anchorage, Alaska 99501 or such other place as the Members may from time to time

designate.

Capital Contributions

& The following is a list of all Members and their Initial Contributions to the Company. Each of
the Members agree to make their Initial Contributions to the Company in full, according to the

lollowing terms:

N . Value of
Member Contribution Description o
Contribution
Smadar Warden TBD $TBD
Yosi Elharar TBD $TBD
Allocation of Profits/Losses
7 Subject to the other provisions of this Agreement, the Net Profits or Losses, for accounting
purposes, will be allocated between the Members in the following manner:
Profit/Loss
Member
Percentage
Smadar Warden 60%
Yosi Elharar 40%
8. Distributions to Members will be made in the same fixed proportions as the allocation of Net

Profits or Losses described above.
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9. No Member will have priority over any other Member for the distribution of Net Profits or
LLosses.

Nature of Interest

[0. A Member's Interest in the Company will be considered personal property.
Withdrawal of Contribution
[1.  No Member will withdraw any portion of their Capital Contribution without the unanimous

consent of the other Members.

Liability for Contribution

2. A Member's obligation to make their required Capital Contribution can only be compromised or
released with the consent of all remaining Members or as otherwise provided in this Agreement.
['a Member does not make the Capital Contribution when it is due, he is obligated at the option
of any remaining Members to contribute cash equal to the agreed value of the Capital
Contribution. This option is in addition to and not in lieu of any others rights, including the right

to specific performance that the Company may have against the Member.

Additional Contributions

3. Capital Contributions may be amended from time to time, according to the business needs of the
Company. However, if additional capital is determined to be required and an individual Member
is unwilling or unable to meet the additional contribution requirement within a reasonable

period, the remaining Members may contribute in proportion to their existing Capital

Contributions to resolve the amount in default. In such case, the allocation of Net Profits or

[.osses and the distribution of assets on dissociation or dissolution will be adjusted accordingly.

4. Any advance ol money to the Company by any Member in excess of the amounts provided for
in this Agreement or subsequently agreed to, will be deemed a debt due from the Company
rather than an increase in the Capital Contribution of the Member. This liability will be repaid
with interest at such rates and times to be determined by a majority of the Members. This
liability will not entitle the lending Member to any increased share of the Company's profits nor
to a greater voting power. Repayment of such debts will have priority over any other payments

to Members.

Capital Accounts

I5. Anindividual capital account (the "Capital Account") will be maintained for each Member and
their Initial Contributions will be credited to this account. Any Additional Contributions made
by any Member will be credited to that Member's individual Capital Account.
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19.

20.

21.

22~

23.

Interest on Capital

No borrowing charge or loan interest will be due or payable to any Member on theiragreed

Capital Contribution inclusive of'any agreed Additional Contributions.

Managenent

Management of the Company is vested in the following managers (individually the "Manager"
and collectively the "Managers") until such time as they are removed by the Members or

withdraw from the position:

- Smadar Warden

The duties and responsibilities of the Managers will include the following:

- All day to day decision making; binding Company to agreements and contracts.

Decisions of the Managers which will require the prior approval of a majority ot the Members

include the following:

- Incurring a single transaction expense over $15,000.00.

A new Manager may be added to the Company with a majority vote of the Members.

A Manager will be reimbursed for expenses directly related to the operation of the Company.

The Members will be consulted and the advice and opinions of the Members will be obtained as
much as is practicable. However, the Managers will have management and control of the day-
today business of the Company for the purposes stated in this Agreement. All matters outside
the day-to-day business of the Company will be decided by the Members as outlined elsewhere

in this Agreement.

In addition to day-to-day management tasks and any other duties and responsibilities already
identified in this Agreement, the Managers' duties will include keeping, or causing to be kept,

full and accurate business records for the Company according to generally accepted accounting
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principles (GAAP), and overseeing the preparation of any reports considered reasonably

necessary to keep the Members informed of the business performance of the Company.

24 A Manager will not be liable to the Members for any action or failure to act resulting in loss or

harm to the Company except in the case of gross negligence or willful misconduct.

25.  Each Manager will devote such time and attention to the business of the Company as required to

carry out their duties and responsibilities for the conduct of the Company's business.

Authority to Bind Company

26.  Any Manager has the authority to bind the Company in contract.

Duty of Lovalty

27.  While a person is a Member or Manager of the Company, and for a period of at least one year
after that person ceases to be a Member or Manager, that person will not carry on, or participate
in, a similar business to the business of the Company within any market regions that were
established or contemplated by the Company before or during that person’s tenure as Member or

Manager.

28.  [ach Member will devote such time and attention to the business of the Company as the
majority of the Members will from time to time reasonably determine for the conduct of the

Company's business.

Member Mectings

29. A meeting may be called by any Member providing that reasonable notice has been given to the

other Members.

30.  Regular meetings of the Members will be held only as required.
Yoting
31, Each Member will be entitled to cast votes on any matter based upon the proportion of that

Member's Capital Contributions in the Company.

Admission of New Members

32, A new Member may only be admitted to the Company with a majority vote of the existing

Members, except in the case of'a prospective member, the admission of which would render the





AMCO received 11/29/2021

LLC Operating Arreeinent Page 6 of |4

|98
|9S]

34,

jO8]
W

36.

37.

Company ineligible to elect out of the application of the Tax Rules. in which case a unanimous

vote of the existing Members will be required to admit that member.

The new Member agrees to be bound by all the covenants, terms, and conditions of this
Agreement, inclusive of all current and future amendments. Further, a new Member will execute
such documents as are needed to aftect the admission of the new Member. Any new Member
will receive such business interest in the Company as determined by a unanimous decision of the

other Members.

Voluntary Withdrawal of a Member

Any Member will have the right to voluntarily withdraw from the Company. Written notice of
intention to withdraw must be served upon the remaining Members at least one month prior to

withdrawal.

The voluntary withdrawal of a Member will have no effect upon the continuance of the

Company.

[t remains incumbent on the withdrawing Member to exercise this dissociation in good faith and
to minimize any present or future harm done to the remaining Members as a result of the

withdrawal.

InyvolunGuey Withdrawal of a Member

Events leading to the involuntary withdrawal of a Member from the Company will include but
not be limited to: death of'a Member; Member mental incapacity; Member disability preventing
reasonable participation in the Company; Member incompetence; breach of fiduciary duties by a

Member; criminal conviction of a Member; Operation of Law against a Member or a legal

judgment against a Member that can reasonably be expected to bring the business or societal

reputation of the Company into disrepute. Expulsion of a Member can also occur on application
by the Company or another Member, where it has been judicially determined that the Member:
has engaged in wrongful conduct that adversely and materially affected the Company's business;
has willfully or persistently committed a material breach of this Agreement or of a duty owed to
the Company or to the other Members; or has engaged in conduct relating to the Company's

business that makes it not reasonably practicable to carry on the business with the Member.

The involuntary withdrawal of a Member will have no effect upon the continuance of the

Company.
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40.

41.

43.

44,

Dissociation of a Member

In the event of either a voluntary or involuntary withdrawal of a Member, if the remaining
Members elect to purchase the interest ol the withdrawing Member, the remaining Members will
serve written notice of such election, including the purchase price and method and schedule of
payment for the withdrawing Member's Interests, upon the withdrawing Member, their executor,
administrator, trustee, committee or analogous fiduciary within a reasonable period after
acquiring knowledge of the change in circumstance to the affected Member. The purchase
amount of any buyout of a Member's Interests will be determined as set out in the Valuation of

Interest section of this Agreement.

Valuation and distribution will be determined as described in the Valuation of Interest section of’

this Agreement.

The remaining Members retain the right to seek damages from a dissociated Member where the
dissociation resulted from a malicious or criminal act by the dissociated Member or where the

dissociated Member had breached their fiduciary duty to the Company or was in breach of this
Agreement or had acted in a way that could reasonably be foreseen to bring harm or damage to

the Company or to the reputation of the Company.

A dissociated Member will only have liability for Company obligations that were incurred
during their time as a Member. On dissociation of a Member, the Company will prepare, file,
serve, and publish all notices required by law to protect the dissociated Member from liability

for future Company obligations.

Where the remaining Members have purchased the interest of a dissociated Member, the
purchase amount will be paid in full, but without interest, within 90 days of the date of
withdrawal. The Company will retain exclusive rights to use of the trade name and firm name

and all related brand and model names of the Company.

In the event that a Member's Interest in the Company is or will be sold, due to any reason, the
remaining Members will have a right of first purchase of that Member's Interest. The value of
that interest in the Company will be the lower of the value set out in the Valuation of Interest

section of this Agreement and any third party offer that the Member wishes to accept.

A Member's financial interest in the Company can only be assigned to another Member and
cannot be assigned to a third party except with the unanimous consent of the remaining

Members.
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46.

47.

48.

49.

50.

51,

In the event that a Member's interest in the company is transferred or assigned as the result of a
court order or Operation of Law, the trustee in bankruptcy or other person acquiring that
Member's Interests in the Company will only acquire that Member's economic rights and
interests and will not acquire any other rights of that Member or be admitted as a Member of the

Company or have the right to exercise any management or voting interests.

Valuation of Interest

In the event of a dissociation or the dissolution of the Company, each Member's financial

interest in the Company will be in proportion to the following schedule:

Dissolution Distribution
Member Percent
Smadar Warden 60%
Yosi Elharar 40%

In the absence of a written agreement setting a value, the value of the Company will be based on
the fair market value appraisal of all Company assets (less liabilities) determined in accordance
with generally accepted accounting principles (GAAP). This appraisal will be conducted by an
independent accounting firm agreed to by all Members. An appraiser will be appointed within a
reasonable period of the date of withdrawal or dissolution. The results of the appraisal will be
binding on all Members. The intent of this section is to ensure the survival of the Company

despite the withdrawal of any individual Member.

No allowance will be made for goodwill, trade name, patents or other intangible assets, except

where those assets have been retlected on the Company books immediately prior to valuation.
Dissolution

The Company may be dissolved by a unanimous vote of the Members. The Company will also
be dissolved on the occurrence of events specified in the Act.

Upon Dissolution of the Company and liquidation of Company property, and after payment of
all selling costs and expenses, the liquidator will distribute the Company assets to the following
groups according to the following order of priority:

a. in satisfaction of liabilities to creditors except Company obligations to current Members;

b. in satisfaction of Company debt obligations to current Members; and then
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52

53.

54.

S5.

e to the Members based on Member financial interest, as set out in the Valuation of Interest

section of this Agreement.

Records
The Company will at all times maintain accurate records of the following:

a. Information regarding the status of the business and the financial condition of the
Company.
b. A copy of the Company federal, state, and local income taxes for each year, promptly

after becoming available.

c. Name and last known business. residential, or mailing address of each Member and

Manager, as well as the date that person became a Member or Manager.

d. A copy of this Agreement and any articles or certificate of formation, as well as all
amendments, together with any executed copies of any written powers of attorney
pursuant to which this Agreement, articles or certificate, and any amendments have been

executed.

e The cash, property, and services contributed to the Company by each Member, along with
a description and value, and any contributions that have been agreed to be made in the

future.
Each Member has the right to demand, within a reasonable period of time, a copy of any of the
above documents for any purpose reasonably related to their interest as a Member of the

Company, at their expense.

[Each Manager has the right to examine the above documents for any purpose reasonably related

to their position as Manager of the Company.

Books ol Account

Accurate and complete books of account of the transactions of the Company will be kept in
accordance with generally accepted accounting principles (GAAP) and at all reasonable times
will be available and open to inspection and examination by any Member. The books and
records of the Company will retlect all the Company’s transactions and will be appropriate and

adequate for the business conducted by the Company.
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57.

S8.

59

060.

6l.

Banking and Company Funds
The funds of the Company will be placed in such investments and banking accounts as will be

designated by the Members. All withdrawals from these accounts will be made by the duly
authorized agent or agents of the Company as appointed by unanimous consent of the Members.
Company funds will be held in the name of the Company and will not be commingled with those

of any other person or entity.

Audit

Any of the Members will have the right to request an audit of the Company books. The cost of
the audit will be borne by the Company. The audit will be performed by an accounting firm
acceptable to all the Members. Not more than one (1) audit will be required by any or all of the

Members for any fiscal year.

Fiscal Year End

The fiscal year end of the Company is the |st day of January.

Tax Treatment

This Company is intended to be treated as a corporation, for the purposes of Federal and State

Income Tax.

Annual Report
As soon as practicable after the close of each fiscal year, the Company will furnish to each

Member an annual report showing a full and complete account of the condition of the Company
including all information as will be necessary for the preparation of each Member's income or

other tax returns. This report will consist ol at least:

a. A copy of the Company's federal income tax returns for that fiscal year.
b. Income statement.

c. Balance sheet.

d. Cash flow statement.

e. A breakdown of the profit and loss attributable to each Member.

Goodwill
The goodwill of the Company will be assessed at an amount to be determined by appraisal using

generally accepted accounting principles (GAAP).
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64.

65.

66.

67.

68.

69.

70.

71.
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Governing Law

The Members submit to the jurisdiction of the courts of the State of Alaska for the enforcement

of this Agreement or any arbitration award or decision arising from this Agreement.

Force Majeure

A Member will be free of liability to the Company where the Member is prevented from
executing their obligations under this Agreement in whole or in part due to force majeure, such
as carthquake, typhoon, flood, fire, and war or any other unforeseen and uncontrollable event
where the Member has communicated the circumstance of the event to any and all other
Members and where the Member has taken any and all appropriate action to satisfy his duties

and obligations to the Company and to mitigate the effects of the event.

Forbidden Acts

No Member may do any act in contravention of this Agreement.

No Member may permit, intentionally or unintentionally, the assignment of express, implied or

apparent authority to a third party that is not a Member of the Company.

No Member may do any act that would make it impossible to carry on the ordinary business of

the Company.

No Member will have the right or authority to bind or obligate the Company to any extent with

regard to any matter outside the intended purpose of the Company.

No Member may confess a judgment against the Company.

Any violation of the above forbidden acts will be deemed an Involuntary Withdrawal and may

be treated accordingly by the remaining Members.

All Members and Manager will be indemnified and held harmless by the Company from and
against any and all claims of any nature, whatsoever, arising out of a Member's participation in
Company affairs. A Member will not be entitled to indemnification under this section for
liability arising out of gross negligence or willful misconduct of the Member or the breach by

the Member of any provisions of this Agreement.

Liability
A Member or any employee will not be liable to the Company or to any other Member for any

mistake or error in judgment or for any act or omission believed in good faith to be within the
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72.

73,

74.

75.

70.

T

78.

scope of authority conferred or implied by this Agreement or the Company. The Member or
employee will be liable only for any and all acts and omissions involving intentional

wrongdoing.

Liability Inswrance

The Company may acquire insurance on behalf of any Member, employee, agent or other person
engaged in the business interest of the Company against any liability asserted against them or

incurred by them while acting in good faith on behalf of the Company.

The Company will have the right to acquire life insurance on the lives of any or all of the
Members, whenever it is deemed necessary by the Company. Each Member will cooperate fully

with the Company in obtaining any such policies of life insurance.

Actions Reguiring Unanimous Consent

The following actions will require the unanimous consent of all Members:

a. Incurring Company liabilities over $15,000.00.

b. [ncurring a single transaction expense over $15.000.00.

B Endangering the ownership or possession of Company property including selling,
transferring or loaning any Company property or using any Company property as

collateral for a loan.

d. Releasing any Company claim except for payment in full.

Amendment of this Agreement
No amendment or modification of this Agreement will be valid or effective unless in writing and

signed by all Members.

Title to all Company property will remain in the name of the Company. No Member or group of

Members will have any ownership interest in Company property in whole or in part.

Representation and Mise. [tems

The Members, Manager, and Company understands that JDW Counsel and its owner Jana D.
Weltzin represents only Member Smadi Warden and does not represent any other members or the
Company despite JDW Counsel drafting this agreement.

This Agreement may be executed in counterparts.
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79.

80.

81.

82.

83.

84.

8S.

Headings are inserted for the convenience of the Members only and are not to be considered
when interpreting this Agreement. Words in the singular mean and include the plural and vice
versa. Words in the masculine gender include the feminine gender and vice versa. Words in a

neutral gender include the masculine gender and the feminine gender and vice versa.

[fany term, covenant, condition or provision of this Agreement is held by a court of competent
jurisdiction to be invalid, void or unenforceable, it is the Members' intent that such provision be
reduced in scope by the court only to the extent deemed necessary by that court to render the
provision reasonable and enforceable and the remainder of the provisions of this Agreement will

in no way be affected, impaired or invalidated as a result.

This Agreement contains the entire agreement between the Members. All negotiations and
understandings have been included in this Agreement. Statements or representations that may
have been made by any Member during the negotiation stages of this Agreement, may in some
way be inconsistent with this final written Agreement. All such statements have no force or
effect in respect to this Agreement. Only the written terms of this Agreement will bind the

Members.

This Agreement and the terms and conditions contained in this Agreement apply to and are
binding upon each Member's successors, assigns. executors, administrators, beneficiaries, and

representatives.

Any notices or delivery required here will be deemed completed when hand-delivered, delivered
by agent, or seven (7) days after being placed in the post, postage prepaid, to the Members at the

addresses contained in this Agreement or as the Members may later designate in writing.

All of the rights, remedies and benefits provided by this Agreement will be cumulative and will

not be exclusive of any other such rights, remedies and benefits allowed by law.

Definitions
For the purpose of this Agreement, the following terms are defined as follows:

a. "Additional Contribution" means Capital Contributions, other than Initial Contributions,

made by Members to the Company.

b. "Capital Contribution" means the total amount of cash, property, or services contributed

to the Company by any one Member.
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C.

"Distributions" means a payment of Company profits to the Members.

"Initial Contribution" means the initial Capital Contributions made by any Member to

acquire an interest in the Company.

"Member's Interests" means the Member's collective rights, including but not limited to,
the Member's right to share in profits, Member's right to a share of Company assets on
dissolution of the Company, Member's voting rights, and Member's rights to participate

in the management of the Company.

"Net Profits or Losses" means the net profits or losses of the Company as determined by

generally accepted accounting principles (GAAP).

"Operation of Law" means rights or duties that are cast upon a party by the law. without
any act or agreement on the part of the individual, including, but not limited to, an

assignment for the benetit of creditors, a divorce, or a bankruptcy.

"Principal Office" means the office whether inside or outside the State of Alaska where

the executive or management of the Company maintain their primary office.

"Voting Members" means the Members who belong to a membership class that has
voting power. Where there is only one class of Members, then those Members constitute

the Voting Members.

IN WIENESS WHEREOT the Members have duly affixed their signatures under hand and seal on

this I_i

day of /¥ ej Lo






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

Corporations / Entity Details

ENTITY DETAILS

Name(s)
Type
Legal Name
Entity Type:
Entity #:
Status:
AK Formed Date:
Duration/Expiration:
Home State:
Next Biennial Report Due:
Entity Mailing Address:

Entity Physical Address:

Registered Agent

Agent Name:
Registered Mailing Address:

Registered Physical Address:
Officials

AK Entity # Name

Smadar Warden

Yosi Elharar

Name
ClaSim, LLC
Limited Liability Company
10112122
Good Standing
8/20/2019
Perpetual
ALASKA
1/2/2023
521 W. TUDOR ROAD,, UNIT 202, ANCHORAGE, AK 99503

217 E. 4TH AVENUE, ANCHORAGE, AK 99501

Jana Weltzin
901 PHOTO AVE, ANCHORAGE, AK 99503

901 PHOTO AVE, ANCHORAGE, AK 99503

(_JShow Former
Titles
Manager, Member

Owned
60.00

Member 40.00





Filed Documents

Date Filed Type Filing Certificate
8/20/2019 Creation Filing Click to View Click to View
8/20/2019 Initial Report Click to View

10/12/2020 Biennial Report Click to View

10/01/2021 Change of Officials Click to View

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






AK Entity #: 10112122
Date Filed: 10/01/2021
State of Alaska, DCCED

Il

20 THE STATE l

o

of x10 FOR DIVIEIIN USE ONLY
ALASK.. |
Department of Commerce, Community and Economic Development = .| - RECEIVED
Division of Corporations, Business and Professional Licensing K Juneau
0CT 01 2021

Corporations Section
State Office Building, 333 Willoughby Avenue, 9* Floor CBPL
PO Box 110806, Juneau, AK 99811-0806
Phone: (907) 465-2550 - Fax: (907) 465-2974
Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

/25 R

Notice of Change of Officials
Domestic Limited Liability Company (AS 10.50)

¢ This Notice of Change of Officials form is only for Domestic Limited Liability Companies and is used to report
changes between biennial reporting periods in: members, managers, and percentage of interest held.

» This Notice of Change of Officials will not be filed if the entity’s biennial report is not current. To verify the

entity’s biennial report due date, go online to www. Corporations.Alaska.Gov and select Search
Corporations Database

o Standard processing time for complete and correct filings submitted to this office is approximately 10-15
business days. All filings are reviewed in the date order they are received.

e The information you submit is a public record and will be posted on the State's website.

1. Important: | AS 10.50.765

Each Domestic Limited Liability Company is required to notify this office when there is a change of officials.
— AS 10.50.765

Failure to meet this requirement may result in involuntary dissolution of the entity’s authority to transact
business in the State of Alaska.

The Domestic Limited Liability Company is to keep and make available the records of the official(s) changes.
— AS 10.50.860-.870

2. Fee: $25 Nonrefundable Filing Fee (CORF) 3 AAC 16.085(b)

Mail this form and the non-refundable $25 filing fee in U.S. dollars to the letterhead address. Make the check
or money order payable to the State of Alaska, or use the attached credit card payment form.

R T WNW\M\N ! -

Alaska Entity Number:
08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2 Received by AMCO 1.15.21






4. REMOVE from Record: ' _ ' AS 10.50.765(b)

The following officials. (members and, if applicable, managers) will be completely removed from the record

as a resuit of this filing: RECEIVED
e y ' Juneau
: ame:
_ ——-0ET-8-4-2021
Name: ‘ ’ Name: CBPI

If an official is not being removed from record, then list them in ltem #5 below (with their current information).

5. ALL Current Officials: AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.
e An LLC must have at least one member who owns a % of the LLC. — AS 70.50.755(b)
o Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
+ Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

+ An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)

o List ALL officials and their current information to be on record.
s Manager will only be accepted if the entity is manager—managed per the articles.

o BOLD fields are required. & x|,

= B3

_ a3

FULL LEGAL NAME COMPLETE MAILING ADDRESS ?\. u é

Smadar Warden 521 W. Tudor Rd., Anchorage, AK 99503 60 x| x
Yosi Elharar 521 W. Tudor Rd., Anchorage, AK 99503 .40 x

—3> |f necessary, use the following supplement page and include all information required above in ltem #5.

6. Required Signature: ; AS 10.50.840

The Notice of Change of Officials must be signed by: a member (AS 10.50.840(a)(2)), or a manager if
manager managed (AS 10. 50. 84(a)(1)) or an attorney-in-fact (AS 10.50.840(c)). Persons who sign
e commissioner that are known to the person to be false in material respects are guilty

‘ ————————————————— - bae ___l._(__/_ﬁ_‘__g,@)a/_ ________

itle of Authorized Signer: ] mMember Xl manager [C] Attorney-in-fact

If signing on behalf of a member or manager which is an entity, then identify the signer’s relationship and signing authority
with the member entity. For example: John Smith, President of XYZ inc. the sole member of ABC LLC.

08-491  Rev07/2517  D-LLC Change of Officials 2 of 2 Received by AMCO 1.15.21
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AMCO

Alaska Marijuana Control Board

Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350

oy« Form MJ-20: Renewal Application Certifications
fRoy OY

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each licensee (as defined in
3 AAC 306.020(b)(2)) before any license renewal application will be considered complete.

Section 1 - Establishment Information

Enter information for the licensed establishment, as identified on the license application.

Licensee: ClaSim,LLC License Number: 10254

License Type: Retail Marijuana Store

Doing Business As: | Cannabaska

PremisesAddress: 1217 E. 4th Avenue, Suite D

City: Anchorage State: |Alaska | ZIP: |99501

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

Section 2 - Individual Information

Name:

Smadar Warden

Title:

Manager, Member

Section 3 - Violations & Charges

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

Initigls

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

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

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

Iz ab

Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials
| have attached a written explanation for why | cannot certify one or more of the above statements, which includes @
the type of violation or offense, as required under 3 AAC 306.035(b). -,

[Form mMJ-20] (rev 4/19/2021)

Page 1of2
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‘ﬁ] Alaska Marijuana Control Board
Form MJ-20: Renewal Application Certifications

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

Initials

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

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

| certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or
other law in the state.

| certify that the license is operated in accordance with the operating plan currently approved by the
Marijuana Control Board.

| certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development’s laws and
requirements pertaining to employees.

| certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been
operated in violation of a condition or restriction imposed by the Marijuana Control Board.

| certify that lunderstand that providing a false statement on this form, the online application, or any other form provided
by or to AMCO is grounds for rejection or denial of this application or revocation of any license issued.

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification thet | have read and am
familiar with AS 17.38 and 3 AAC 306, and that this application, including all accompanying schedules and statements, is true, correct,
and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and understand

that failure to do so by arfy deadline given to me by AMCO staff may result in additional fees or expiration of this | cense.

STATE OF ALASKA %~

Paola Bean

N y
0 en%/ \/ NV NOTARY PUBLIC g Public in and for the State of Alaska

Smadar Warden My Compssion Bipees 11, 2024, lune_(1, 2024

My commission expires:

Printed name of licensee

Subscribed and sworn to before me this O‘ day of LSU‘G’, L20 A

[Form MJ-20] (rev 4/23/2020) 10254

License #

Page 2 of 2
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Form MJ-20: Renewal Application Certifications

Alaska Marijuana Control Board

. N
o AL
Vg, ov®

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each licensee {as defined in
3 AAC 306.020(b)(2)) before any license renewal application will be considered complete.

Section 1 - Establishment Information

Enter information for the licensed establishment, as identified on the license application.

Licensee: ClaSim, LLC | License-Nu}nber:“ 162_5;1‘
License Type: Retail Marijuana Store

Doing Business As: Cannabaska

Premises Address: 217 E. 4th Avenue, Suite D

City: Anchorage State: | Alaska | ZIP: {99501

Section 2 - Individual Information

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

Name: Yosi Elharar

Title: Member

Section 3 - Violations & Charges

Read each line below, and then sign your initials in the box to the right of any applicable statements: Initials
I certify that | heve not been convicted of any criminal charge in the previous two calendar years. )/ [
. [~

I certify that | heve not committed any civil violation of AS 04, AS 17.38, or 3 AAC 306 in the previous two calendar years. Y i

\
I certify that a natice of violation has not been issued to this license between July 1, 2020 and June 30, 2021.

Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials
| have attached a written explanation for why | cannot cerlify one or more of the above statements, which includes \ é

the type of violgtion or offense, as required under 3 AAC 306.035(b).

[Form MI-20] (rav 4/19/2021) Page 1of 2
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Form MJ-20: Renewal Application Certifications

Section 4 - Certifications & Waiver

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

Initials

! certify that no person other than alicensee listed on my marijuana establishment license renewal application has a
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana
establishment | cense has been issued.

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

I certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or
other law in the state.

| certify that the license is operated in accordance with the operating plan currently approved by the
Marijuana Control Board.

I certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development’s laws and
requirements partaining to employees.

| certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been
operated in violation of a condition or restriction imposed by the Marijuana Control Board.

I certify that | understand that providing a false statement on this form, the online application, or any other form provided
by or to AMCO s grounds for rejection or denial of this application or revocation of any license issued.

i ‘ar
Yosi Elhara o , hereby waive my confidentiality rights under AS 43.05.230(a) and
authonze the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana

license to the A cohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long

as | hold, solely, or together with other parties, this marijuana license.

Y.t

Y.¢
44

V¢

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

correct, and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and
understand that failure to do so by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

Sugnature of licens®

. Paola Bean
Yosi Elharar

I td ry Public in and for the State of Alaska

My comnm Expeg Jin 11,2024 My commission expires: (aflt]'lo 2 Yy

Printed name of licensee

Subscribed and sworn to before me this UO day of '\)OUUY\ b’_// . 20_@[_

[Form M1J-20] {rev 4/19/2021) 1 0254

License #

Page 2 of 2
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Jana D. Weltzin

Licensed in Alaska & Arizona

/@\ 901 Photo Ave, Second Floor
Anchorage, Alaska 99503

J D W Phone 907-231-3750

IDW, LLC
COUNSEL jana@jdwcounsel.com

O R e
ALIGNED FOR EXCELLENCE

February 3, 2021

Re: NOV Response - AM210069

Dear: Honorable MCB Members, AMCO and AMCO Enforcement,

This letter is in response to the NOV obtained by Cannabaska, License #10254 on J anuary
28", 2021.

On January 10, 2021 at approximately 9:40 pm a regular customer of Cannabaska walked
into the 4™ avenue location (License #10254). The regular customer proceeded to ask the
Cannabaska associate working the counter to smell their product, starting with a small jar and then
progressing to a large jar. When the Cannabaska associate got to the large jar and held it out for
the customer to smell, the customer immediately grabbed the jar which contained approximately
180 grams of G13 marijuana flower and ran out the door. APD was contacted immediately after
the incident and detailed police was filed. The police report was submitted to AMCO enforcement.
Cannabaska immediately implemented new policies and procedures to prevent any future incidents
from occurring.

Cannabaska does not regularly experience situations like this and in the midst of ensuring
employees were safe, police had been notified, and inventory accounting and documentation was
swiftly implemented, there was an internal breakdown of communication in reporting the situation
to AMCO enforcement. Once Cannabaska began updating internal policies and training staff to
avoid any potential repeat occurrences, Cannabaska realized AMCO enforcement was not notified
within the 24 hour timeframe and self-reported the incident and failure to report within the 24 hour
timeframe.

Truly and Sincerely Yours,

Jaha D. Weltzin, Esq. -

l|Page

Received by AMCO 6.30.21





Notice of Violation

(3AAC 306.805)
This form, all information provided and responses are public documents per Alaska Public Records ACT AS 40.25

Date: 1/28/21 License #/Type: 10254 Marijuana Retail Stores
Licensee: Smadar Warden Address: 217 E. 4th Ave. Anchorage, AK 99503
DBA: Cannabaska AMCO Case #: AM210069

This is a notice to you as licensee that an alleged violation has occurred. If the Marijuana Control Board decides to act against your
license, under the provisions of AS 44.62.330 - AS 44.62.630 (Administrative Procedures Act) you will receive an Accusation and
Notice of your right to an Administrative Hearing.

Note: This is not an accusation or a criminal complaint.

On Tuesday, January 26th 2021, at approximately 3:44pm, the Alcohol and Marijuana Control Office enforcement received
an emailed report of a theft that occurred at Cannabaska on 217 E. 4th ave. located in Anchorage, AK.

Marijuana product was stolen from the retail store during regular business hours on Sunday, January 10th 2021 at
approximately 9:40 pm and a report was made to the Anchorage Police Department.

The Licensee did not advise the Alcohol and Marijuana Control Office of the theft in the required time frame of 24 hours
from the time of when the incident occurred.

This is a violation of:
3 AAC 306.715. Security alarm systems and lock standards

(e) A marijuana establishment shall notify the Department of Commerce, Community, and Economic Development, Alcohol
and Marijuana Control Office as soon as reasonably practical and in any case not more than 24 hours after any
unauthorized access to the premises or the establishment’s knowledge of evidence or circumstances that reasonably
indicate theft, diversion, or unexplained disappearance of marijuana, marijuana products, or money from the licensed
premises.

3 AAC 306.805 provides that upon receipt of a Notice of Violation, a licensee may request to appear before the board and be
heard regarding the Notice of Violation. The request must be made within ten days after receipt of the Notice of Violation. A
licensee may respond, either orally or in writing to the Notice. 3 AAC 306.810 (2)(A)(B)(C) failed, within a reasonable time after
receiving a notice of violation, to correct any defect that is the subject of the notice of violation of AS 17.8 or this chapter.

IT IS RECOMMENDED THAT YOU RESPOND IN WRITING TO DOCUMENT YOUR RESPONSE FOR THE MARIJUANA CONTROL BOARD.

*Please send your response to the address below and include your marijuana license number in your response.

Alcohol & Marijuana Control Office
ATTN: Enforcement

550 W. 7™ Ave, Suite 1600
Anchorage, Alaska 99501
amco.enforcement@alaska.gov

Issuing Investigator: K. Whiteman Received by:
SIGNATURE: Qc( SIGNATURE:
Delivered VIA: Email Date:

updated 4/23/19
Received by AMCO 6.30.21
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		Date: Wednesday, January 28, 2021

		Type of License: [Marijuana Retail Stores]

		Text8:  Smadar Warden

		Text11: 217 E. 4th Ave. Anchorage, AK 99503

		Text3: On Tuesday, January 26th 2021, at approximately 3:44pm, the Alcohol and Marijuana Control Office enforcement received an emailed report of a theft that occurred at Cannabaska on 217 E. 4th ave. located in Anchorage, AK.

Marijuana product was stolen from the retail store during regular business hours on Sunday, January 10th 2021 at approximately 9:40 pm and a report was made to the Anchorage Police Department.

The Licensee did not advise the Alcohol and Marijuana Control Office of the theft in the required time frame of 24 hours from the time of when the incident occurred.

This is a violation of:

3 AAC 306.715. Security alarm systems and lock standards

(e) A marijuana establishment shall notify the Department of Commerce, Community, and Economic Development, Alcohol and Marijuana Control Office as soon as reasonably practical and in any case not more than 24 hours after any unauthorized access to the premises or the establishment’s knowledge of evidence or circumstances that reasonably indicate theft, diversion, or unexplained disappearance of marijuana, marijuana products, or money from the licensed premises. 
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		Text12:  AM210069

		Dropdown15: [K. Whiteman]

		Text1: 

		Dropdown16: [Email]

		Date2_af_date: 
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Public Notice

Application for Marijuana Establishment License

10254
Active-Operating

License Number:
License Status:
License Type: Retail Marijuana Store
Cannabaska
2101487
smadi@cannabaska.com
61.218837, -149.880755

217 E. 4th Avenue, Suite D
Anchorage, AK 99501
UNITED STATES

Doing Business As:
Business License Number:
Email Address:

Latitude, Longitude:
Physical Address:

Licensee #1 Entity Official #1
Type: Entity Type: Individual
Alaska Entity Number: 10112122 Name: Smadar Warden
Alaska Entity Name: ClaSim, LLC Phone Number: 907-903-3534

Phone Number:
Email Address:
Mailing Address:

907-903-3534
smadi@cannabaska.com

521 W. Tudor Road
Unit 202

Anchorage, AK 99503
UNITED STATES

Entity Official #2

Type:
Name:
Phone Number:
Email Address:

Mailing Address:

Individual

Yosi Elharar
907-208-8025
yosi@cannabaska.com

521 W. Tudor Road, Unit 202
Anchorage, AK 99503
UNITED STATES

Email Address:

Mailing Address:

smadi@cannabaska.com

521 W. Tudor Road, Unit 202
Anchorage, AK 99503
UNITED STATES

Note: No affiliates entered for this license.

Interested persons may object to the application by submitting a written statement of reasons for the
objection to their local government, the applicant, and the Alcohol & Marijuana Control Office (AMCO) not
later than 30 days after the director has determined the application to be complete and has given written
notice to the local government. Once an application is determined to be complete, the objection deadline
and a copy of the application will be posted on AMCO's website at
https:/lwww.commerce.alaska.gov/iweb/amco. Objections should be sent to AMCO at
marijuana.licensing@alaska.gov or to 550 W 7th Ave, Suite 1600, Anchorage, AK 99501.

POSTING DATE
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AMENDED AND RESTATED LICENSED MARIJUANA FACILITY LEASE

This AMENDED AND RESTATED LEASE (the “Lease”) goes into effect the 1st
day of May, 2019 (“*Effective Date"), by and between Harris & Martens, Inc., an Alaska
Corporation (“Lessor”) and AlaskaSense, LLC, an Alaska limited liability company,
whose address is 521 West Tudor Road, Unit 202, Anchorage, Alaska 99503, and
Smadar Warden, a shareholder/owner/partner in AlaskaSense, LLC (collectively the
“Lessee”), whose address is 521 West Tudor Road, Unit 202, Anchorage, Alaska 99503.

RECITALS

WHEREAS Lessor and Lessee previously entered into a Lease dated April 17th,
2019 and this is an amendment and restatement of the Lease. The terms and condi-
tions of the Lease have been amended and restated as follows:

WHEREAS, Lessee currently owes Lessor $49,400.00 in unpaid rent pursuant to
the terms of the Lease.

WHEREAS, as a condition of Lessor entering into the Lease, Lessee has provid-

ed Lessor a Fixed Rate Promissory Note {the “Note") for the full amount of the unpaid
rent.

WHEREAS, if Lessee defaults under its payment terms under the Note, it shall
also constitute a default under the Lease and Lessor will be able to exercise ail of its
remedies under the Lease.

WHEREAS, Lessee seeks to operate a licensed marijuana facility within the Mu-
nicipality of Anchorage; and

WHEREAS, Lessee is aware that the cultivation, manufacturing, sale, and pos-
session in general of marijuana remains federally unlawful despite the State of Alaska

laws and regulations permitting such activities; and
/7

WHEREAS, Lessee and Lessor recognize that Lessee’s use of the property as a
licensed marijuana facility subjects Lessor to increased risk and liability; and

WHEREAS, Lessor and Lessee agree that the use of the property as a marijuana
facility or establishment requires strict compliance with state and local law and that any
ambiguity in the terms of the Lease must be interpreted to comply with law and preserve
the health and safety of neighboring tenants and the public at large; and

WHEREAS, the federally unlawful nature of the commercial marijuana industry
results in increased financial risks, which include but are not limited to the inability for
Lessee to rely upon traditional security interest, which necessitates increased rents, se-
curity deposits, and interest charges; and

AMENDED AND RESTATED LICENSED MARUUANA FACILITY LEASE PAGE 1 OF 12
F:150603412100514339.D0CX
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WHEREAS, the State of Alaska Marijuana Control Board nor the Lessee ¢an
foretell when or if the marijuana license for this Premises will be approved.

NOW, THEREFORE, in consideration of the Recitals (which are incorporated into
the Lease), the mutual covenants and conditions contained in this Lease, and other
good and valuable consideration, the receipt and sufficiency of which are hereby ac-
knowledged, Lessor and Lessee hereby agree as follows:

Lessor, for and in consideration of the rents, covenants, and conditions here-
inafter specified to be paid, performed, and observed by Lessee, does hereby lease to
Lessee, and Lessee does hereby lease from Lessor, the property located in the Munici-

pality of Anchorage Recording District, Third Judicial District, State of Alaska, more par-
ticularly described as follows:

All and the whole of store front at 217 East 4 Ave, consisting of approxi-
mately 2036 square feet more or less.

The property so described, excluding all buildings, structures, fixtures, and other similar
improvements located thereon at any time during the Term (as defined in Section 1 of
this Lease) is hereinafter referred to as the "Premises” or the "Leased Premises."

1. TERM. This Lease shal! be for five (5) years and shall commence on the
1st day of May, 2019 and end on the 30t day of April, 2024 (the “Initial Term”).

2. RENT. Beginning on the first day of the Initial Term, and continuing on the
first day of each calendar month thereafter, Lessee shall pay Lessor rent in the
amount of Five Thousand Ninety & 00/100 ($5,090.00) per month (“Base Rent”).
Base Rent shall be paid at the address set forth in Section 4 of this Lease, or
such other place as Lessor may designate in writing from time to time. All Base
Rent shall be paid without prior demand or notice and without any deduction or
offset whatsoever. All Base Rent shall be paid in lawful currency of the United
States of America. The Base Rent for the last month of this Lease has been paid
by Lessee to Lessor concurrently with the execution of this Lease as advance
rental and the receipt of the same is hereby acknowledged by Lessor. Base Rent
will increase yearly on the anniversary date based on the Consumer Price index
for Anchorage, Alaska. This annual increase will not be less than 3% and will not
exceed 6%.

3. USE. It is understood and agreed between the parties that the Lessee in-
tends to use the property herein leased to conduct the business of Marijuana Re-
tail Store. !n the event Lessee intends to change the above-described purpose,

Lessee shail obtain Lessor’s written approval for any change in the use or pur-
pose of the Premises.

4. PAYMENTS. Lessee agrees to make all payments of Base Rent or any

other payment owed to Lessor at the HARRIS & MARTENS INC, 620 W. FIRE-
WEED LANE, ANCHORAGE, ALASKA 99503.

AMENDED ANO RESTATED LICENSED MARIUANA FACILITY LEASE PAGE 2 OF 12
F:\506034\2\00514339.00CX
506034\2100804256





AMCO received 11/29/2021

5. UTILITIES. The Lessee shall be responsible for waste removal and shall
not use dumpster service provided by Lessor and shall comply with all waste re-
moval requirements under Alaska {aw, including but not limited to 3 AAC 306.
Lessee shall provide its own security, janitorial services, heating/cooling, electric,

water, and any other utility on the Premises. In no event shall Lessor be liable for
any failure or interruption of utility service to the Premises.

6. MARIJUANA FACILITY COMPLIANCE PLAN. Lessee shall provide
Lessor with a plan entitled “Marijuana Facility Compliance Plan” (the “Plan”).

This Plan shall be submitted to Lessor at least 30 days before Lessee initiates
operations on the Premises. The Plan shall:

A. Waste Disposai. Identify the waste disposal requirements for the
Premises under Alaska and local law, including but not limited to 3 AAC 306.740.
ldentify Lessee’s plan for complying with state and local law waste disposal re-
quirements. Identify any expected challenges or risks associated with waste dis-
posat that affect or may affect Lessee, Lessor, other nearby or adjoining lessees

or property owners, or the public accessing the Premises or neighboring or ad-
joining property.

B. Security. identify the security requirements for the Premises under
Alaska and loca! law, including but not limited to 3 AAC 306.710; 3 AAC 306.715;
and 3 AAC 306.720. Identify Lessee’s pian for complying with state and local law
regarding security, access restriction, and surveillance requirements. identify any
expected challenges or risks associated with securing or monitoring the Premis-
es that affect or may affect Lessee, Lessor, other nearby or adjoining lessees or

property owners, or the public accessing the Premises or neighboring or adjoin-
ing property.

C. Health and Safety. Identify the health and safety requirements for
the Premises under Alaska and local law, including but not limited to 3 AAC
306.735. Identify Lessee’s plan for complying with state and local law regarding
health and safety requirements. identify any expected chalienges or risks associ-
ated with compliance with such laws that affect or may affect Lessee, Lessor,

other nearby or adjoining lessees or property owners, or the public accessing the
Premises or neighboring or adjoining property.

1. SUBLEASE. Under no circumstances shall Lessee assign, transfer, sub-
lease, or in any other way dispose of an interest in or right under this Lease. In
the event Lessee violates this section of the Lease, Lessee shall be fully liable for
any default of the provisions of this Lease by any assignee or sublessee, and any
such assignment or sublease shall be expressly subordinate to this Lease and
shal! incorporate the provisions of this Lease. Any assignee or sublessee shall
be expressly bound by and accept the obligations of this Lease.

8. ALTERATIONS. Lessee shall not alter, repair, or decorate the Premises
without written consent from Lessor. All alterations, repairs, and decorations
AMENDED AND RESTATED LICENSED MARIJUANA FACILITY LEASE PAGE 3 OF 12
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must comply with federal, state, and local law and any conditions imposed by
Lessor. Lessee shall bear the expense of all alterations, repairs, and decoration.
All alterations, repairs, and decorations attached to the Lease Premises shall be-

come the property of the Lessor upon termination of this Lease if Lessor accepts
the property.

9. CONDUCT OF BUSINESS. Lessee shall comply with all state and local
law and all federal laws, except federal laws inconsistent with Alaska Statute
17.38. Lessee shall submit to Lessor a copy of any license or permit application
and any decision or order by a government entity regarding such application or
permit. Lessee shall submit to Lessor a certified copy of its approved marijuana
facility license prior to commencing operations on the Premises. Lessee further
agrees that the Premises are not be used for cooking, bathing or any habitation.

10. MA!NT[ENANCE AND REPAIR. Lessee shall at its own expense, maintain
th_e I-:’remlses In a good state of repair at all times during the term of the Lease;
this includes, but is not limited to: interior and exterior glass, fluorescent lighting
(including ballasts), carpeting, painted surfaces, doors, and locking mechanisms.
Lessee shall keep the sidewalk abutting the Premises free and clean of obstruc-
tions including snow, slippery ice, debris, and dust.

Lessor shall be responsible for maintenance and repairs of the roof, foundation,
exterior walls, and all common areas unless the damage is due to the negligence of
Lessee, its agents, and employees or its operations and use of the Premises as a mari-

juana facility. Lessor shall keep the Premises parking area free from snow, debris, and
dust.

11. SURRENDER OF PREMISES. At the expiration or sooner termination of
this Lease, Lessee shall retum the Premises to the Lessor in good and clean
condition, reasonable wear and tear and damage by fire caused by Lessee or
unavoidabie casualty for which the Premises has insurance coverage excepted.
If Lessee made alterations, additions, or improvements, Lessee shall, at its own
expense, remove all alterations, additions, or improvements at the termination of
the Lease, unless Lessor provides otherwise in writing. Lessee shall pay for or
repair any damages to the Premises caused by such removal. Upon removal of
trade fixtures, appliances, and equipment that are not attached to the Premises,
Lessee shall restore the Premises to the same condition it was in prior to the in-
stallation of such fixtures, appliances, and equipment. Any trade fixtures, appli-
ances, equipment, or other property not removed from the Premises by Lessee
upon termination of the Lease shall be deemed abandoned by Lessee, provided
that Lessee shall save and hold Lessor harmless from any liability, loss, cost, or
damage arising from Lessee’s failure to remove such items.

12. DAMAGE BY FIRE.

A. Fire Unrelated to Lessee’s Use of Premises. In the event the
Premises is destroyed or damaged by a fire and that fire is not caused by or in

OF 12
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any way related to Lessee’s operation, use, or lease of the Premises, Lessee or
Lessor may terminate the Lease. In the event both parties elect not to terminate

the Lease, the rent shall be abated until such time as the Premises is again fit for
occupancy.

B.  Fire Related to Lessee's Use of Premises. Lessor may immediately
terminate the Lease in the event the Premises is destroyed or damaged by a fire
that is caused or related to Lessee’s operation, use, or lease of the Premises.

C.  No Waiver of Liability. Nothing in this section shall be construed to
release Lessee from liability, under the Lease or otherwise, in the event loss or
damage by fire is caused by acts or omissions or arising from acts or omissions
by Lessee, its agents, employees, representatives, or patrons.

13.  INDEMNIFICATION. All personal property on Premises owned or in the
care or the control of Lessee shall be at the risk of Lessee. Lessor shall not be
liable for any injury or death to any person or for any loss or damage to any
property or for any other loss or damage on or about Premises from any cause
whatsoever. Lessee assumes liability for and agrees to indemnify, save, and
hold Lessor harmless from any and all claims arising out of its use of the Premis-
es, and any operations necessary or incidental thereto, including claims for dam-
age, death, or injury to any person, persons, or property arising from any act or
omission of, or the use, possession, or occupancy of the Premises by Lessee, ifs
officers, employees, agents, invitees, visitors, or other persons. Lessee's obliga-
tion of indemnification shall extend to and encompass costs and all attorneys'
fees associated with the defense of any such claim or action. Lessee's indemni-
fication shall survive the termination of this Lease. Lessee's liability shall not be
limited to the amount of insurance coverage available under any existing policies.

14. HOLDOVER. Lessee's holdover beyond the expiration of the Lease Term
of Lease is prohibited. However, failure to vacate Premises at expiration of the

Lease shall constitute a tenancy from month-to-month on the same terms and
conditions set forth in this Lease.

15. ENVIRONMENTAL REQUIREMENTS. In furtherance, and not in limita-
tion, of the foregoing, Lessee:

A. Compliance. Must, at its own expense, comply with all laws, ordi-
nances, regulations, and administrative agency or court orders, including but not
limited to those relating to health, safety, noise, environmental protection, waste
disposal, Hazardous Substances, and water and air quality. “Hazardous Sub-
stances" shall be interpreted broadly to include, but not be limited to, any material
or substance that is defined or classified under federal, state or local law as (1) a
“hazardous substance” pursuant to §101 of the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. §3601 (14), or §311 of the
Federal Water Pollution Control Act, 33 U.S.C. §1321, each as now or hereafter
amended; (2) a "hazardous waste" pursuant to §1004 or §3001 of the Resource
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Conservation and Recovery Act, 42 U.S.C. §6903, 42 U.S.C. §691, as now or
hereafter amended; (3) a “toxic pollutant” under §307(1)(a) of the Federal Water
Pollution Control Act, 33 U.S.C. §1317(1)(a); (4) a “hazardous air pollutant” under
§112 of the Clean Air Act, 42 U.S.C. §7412, as now or hereafter amended; (5) a
*hazardous material” under the Hazardous Material Transportation Act, 49 U.S.C.
§1802(2), as now, or hereafter amended; (6) toxic or hazardous substances pur-
suant to regulations promulgated now or hereafter under the aforementioned
laws; or (7) presenting a risk to human health or the environment under other ap-
plicable federal, state, or local laws, ordinances, or regulations, as now, or as
may be passed or promulgated in the future. In the event any discharge, leak-
age, spillage, emission, or poliution of any type occurs upon or from the Leased
Premises during the Lease Term or any holdover thereafter, Lessee, at its own
expense, must clean and restore the Leased Premises to the satisfaction of
Lessor and any governmental body or court having jurisdiction of the matter.

B.  Liability. Shall indemnify, hold harmless, and defend Lessor against
all liability, cost, and expense (including, without limitation, any fines, penalties,
clean-up costs, judgments, litigation costs, and attorneys' fees) incurred by or
levied against Lessor as a resuit of Lessee's breach of this section of the Lease,
or as a result of any discharge, leakage, spillage, emission, or pollution on or dis-
charged from the Leased Premises, without regard to whether such liability, cost
or expense arises during or after the Lease Term; provided, however, that Lessee
shall not be required to indemnify Lessor under this section of the Lease if the
parties agree or a court of competent jurisdiction determines that such liability,
cost, or expense is caused directly by Lessor or is atiributable solely to events
that occurred prior to Lessee taking possession of the Leased Premises. Lessee

shall pay all amounts owed Lessor under this Lease within sixty (60) days after
any such amount becomes due.

C. Notice. Shall immediately notify Lessor if Lessee becomes aware
of {1) any Hazardous Substances or other environmental problem or liability with
respect to the Leased Premises, or {2) any lien, action, or notice resulting from
violation of any of the laws, reguiations, ordinances, or other environmental laws.

16. DEFAULT. The occurrence of any of the following shall constitute a de-
fault by Lessee:

A, Failure to Pay Rent. The failure to make payment when due of any
installment of the monthly base rent or of any other sum herein specified to he
paid by Lessee, if such default shall not be cured within five (5) days after written
notice has been given to Lessee, shali be a default.

B. Payment Default Under the Note. The failure to make payments,

when due, of any amounts owning under the Note, pursuant to the terms of the
Note, shall be a default.
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any of &sse;gige to Pterform Covenants. The failure to observe or perform
venants, agreements, or obligations he , ot
the payment of rent, ; 5 Wi tan (10) days

! ) if any such default shall not be cured within ten (10) days
after written notice has been given to Lessee, shall be a default.

. D Violation of State Law or Local Law. Lessee shall notify Lessor
Immediately, and within two {2) hours, of any allegation or determination by a
federal, state, or local agency or official that Lessee has violated federal, state, or
local law. Lessor may require Lessee to immediately vacate the Premises due to
any §uch violation or allegation. If the occurrence of three incidences of criminal
activity are alleged to have occurred on or near the Premises or on any property
owned by Lessor and Lessor reasonably believes such activity is refated to

!.esseg's operations, such occurrences shall constitute a default and may require
immediate vacation of the Leased Premises.

E. Search or Notice to Search Leased Premises. Any court, agency,
or authorized entity search of Premises by enforcement officials requires imme-

diate, and no longer than two (2) hours', notification to Lessor and may require
immediate vacation of Premises.

F. Seizure or Forfeiture, or Notice Thereof Targeting Real or Personal
Property on or Related to Leased Premises. The threat or occurrence of any
seizure or forfeiture authorized by federal or state law of personal property on the
Leased Premises, or the Leased Premises itself, requires immediate, and no
longer than two (2) hours', notification to Lessor and may require immediate va-
cation of Leased Premises. Additionaily, the initiation, or threat of initiation, of
any forfeiture, or similar action, related to the building in which the Leased
Premises are located (the “Building™) by any state or federal authority, if such ac-
tion is related to the business conducted in or about the Leased Premises, shall

be a Lessee default and may require immediate vacation of the Leased Premis-
es.

G. Issuance of Cease and Desist Notice. Any communication or letter
from a local, state, or federal agency requesting or requiring the Lessee or
Lessor to cease or desist a particular action relating to Leased Premises requires

immediate, and no longer than two (2) hours', notification to Lessor and may re-
quire immediate vacation of Leased Premises.

H. Sale of Building. The inability of a prospective purchaser of the
Building to obtain financing for said purchase due to Lessee’s business, which
inability shall be evidenced by a letter from the proposed bank or other financier
stating that said bank or financier wouid fund the purchase contemplated but for
the existence of Lessee’s business. The letter may be worded in any manner
that clearly conveys the idea described in the previous sentence.

. Federal Guidelines. The failure of Lessee to operate within federal
guidelines regarding marijuana enforcement, as those guidelines may be
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amepded from time to time. The interpretation of federal guidelines for purposes
of this paragraph shall be left to the Lessor’s sole and absolute discretion.

17. . LESSOR'S REMEDIES ON DEFAULT. In the event of a default under
Section 16, Lessor shall have the following remedies in addition to all other rights

apd remedies allowable by law or equity, to which Lessor, in its sole and absolute
discretion, may resort cumulatively or in the alternative:

'A. Recovery of Rent. Lessor shall be entitled, at Lessor’s election, to
each installment of rent or to any combination of installments for any period be-
fore termination, plus interest and late charges.

B. Damages. Lessor shall be entitied at Lessor's election, to damages
in an amount that would have fallen due as rent between the time of termination
of this Lease and the time of the claim, judgment, or other award, less the avails
of ali relettings and attomments, plus interest, late charges, and costs of collec-
tion, including attorneys' fees.

C.  Termination. Lessor may, at Lessor’s election, temminate this Lease
by giving Lessee notice to quit. On giving the notice, ali Lessee’s rights in the
Premises and in all improvements shall terminate. Promptiy after notice to quit,
Lessee shall surrender and vacate the Premises and all improvements in broom-
clean condition, and Lessor may re-enter and take possession of the Premises
and all remaining improvements and eject all parties in possession or eject some
and not others or eject none. Termination under this subsection shall not relieve
Lessee from the payment of any sum then due to Lessor or from any claim for
damages previously occurred or then occurring against Lessee.

D. Vacation of Premises. Lessor may, at Lessor’s election, require va-
cation of the leased premises and the building within 48 hours or other stated
time period by providing a notice to quit stating the date and time by which
Lessee is required to vacate the premises.

E. Compensation for Repair. Lessor may, at Lessor’s election, require
Lessee to reimburse Lessor for all damages to the Leased Premises or the build-
ing due to Lessee’s business, activities, or absence.

18. VACATION AND STORAGE. If Lessee shall fail to remove any of its
property of any nature whatsoever from the Premises or the Building at the ter-
mination of this Lease or after notice to quit, or when Lessor has the right of
reentry, Lessor may, at its option, remove and store said property without liability
for loss thereof or damage thereto, such storage to be for the account and at the
expense of Lessee. Any marijuana, as defined by AS 17.38, left on the premises
will be considered forfeited by Lessee, and Lessor, without fiability for loss there-
of or damage thereto, shall transfer the marijuana to local law enforcement au-
thorities. If Lessee shall not pay the cost of storing any such property after it has
been stored for a period of thirty (30) days or more, Lessor may, at its option, sell
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or permit to be sold any or all of such property at public or private sale, in such

manner and at such times and places as Lessor in i iscreti
. nit
proper, without notice to Less  ocass o otk el

ee, and shall apply the proceeds of such sal
follows: first, to the cost and e i i tor.
' ) xpense of such sale, includin -
neys' fees actually incurred; s ? Sther monoy whis

econd, to the payment of any other money which
may then be or thereafter become due Lessor from Lessee under any terms of -
this Lease; and the balance, if any, to Lessee.

19.  ANIMALS. Except as required by law, pets or animals shall not be permit-
ted to enter the Premises.

20. FLOOR WEIGHT. Lessee shall comply with the weight requirements and
structural limitations of the Premises.

21. TAXES AND ASSESSMENTS. Lessee shall pay all taxes and assess-
ments on the Premises or Lessee’s operations or use of the Premises or any

goods, products, or services provided by Lessee, except real property taxes shall
be paid by Lessor.

22. HAZARDOUS MATERIAL. Lessee agrees that neither Lessee nor any of
Lessee's agents, employees, contractors, invitees, assignees, or sublesses shall
cause any hazardous material to be brought on, kept, or used in, on, or about the
Premises, or transported to or from the premises without the prior written consent
of Lessor, which Lessor shall not unreasonably withhold so long as Lessee
demonstrates to Lessor's satisfaction that the hazardous material: (a) is neces-
sary or useful to Lessee'’s business; (b) would be used, kept, stored, and dis-
posed of in a manner that fully complies with all laws, rules, statutes, ordinances,
orders, requirements, or policies of any governmental agency or authority or any
fire insurance underwriters applicable to any such hazardous material; and (c)
would not substantially increase the risk of fire or other casualty to the Premises.

Lessee agrees that for any hazardous material, for which written permission has
been received from Lessor, the Lessee, Lessee's agents, employees, contractors, invi-
tees, assignees, or sublesses shall cause any such hazardous material to be kept,
used, or present in, on, or about the Premises in full compliance with any and all stat-
ues, rules, and regulations of any local or Alaskan or federal governmental agency relat-
ing thereto.

Lessee agrees that should the presence of any hazardous material in or on the
Premises caused by Lessee or any of Lessee's agents, employees, contractors, invi-
tees, assignees, or sublessees result in any discharge or release of hazardous rpatenal
from, in, or on the Premises, soil, surrounding land, surface waters and surrounding sur-
face waters, subsurface waters and surrounding subsurface waters,‘ then L_essee.shall
promptly take all action, at is sole expense, as necessary or appropriate to nmmed@tely
abate, contain, and clean up any such discharges or re.leases; to return the Premises
and any affected soil and or water {0 the condition existing before that discharge or re-
lease; and to promptly notify the Lessor.
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However, prior to taking any such remedial action, beyond the immediate and
necessary abatement, containment, and initial cleanup efforts, Lessee shall first obtain
Lessor's prior approval, inciuding, without limitation, approval of any contractors Lessee
proposes to hire to perform such remedial work, which approval Lessor shall not unrea-
sonably withhold, so long as Lessee demonstrates to Lessor's satisfaction that the re-

medial action would not have any significant adverse long-term or short-term effect on
the Premises.

Lessee agrees that any site investigations, cleanup, repair, removal, or detoxifi-
cation work action of any discharge or release of any hazardous material will be accom-
plished in compliance with any and all statutes, rules, and regulations of any local or
Alaskan or federal governmental agency relating thereto.

23. KEYS. In the event that Lessee finds themselves locked out of the
Leased Premises and requests that Lessor respond and unlock a door, Lessee
then agrees to pay $25.00 for the first such request, $50.00 for the 2nd such re-
quest, and $75.00 for any such subsequent requests. Lessee also agrees that
Lessor is under no obligation to respond to any such requests and may in fact

Eefuse to respond until such time as it is reasonably convenient for the Lessor to
0 sO.

Lessee also agrees that Lessor may refuse to unlock a door if unsatisfied as to
the relationship claimed to the Lessee by the individual requesting such service.
Lessee also agrees fo indemnify and save and hold Lessor harmiess from and against
any and all claims, actions, damages, liability, and expense resulting from Lessor’s good
faith response to any request to unlock a door to the Leased Premises by any individual
claiming to be an agent, employee, or representative of the Lessee.

Additional keys may be requested at a cost of $25.00 for each such request (limit

of 5 keys per request). Lessee agrees that such requests may be responded to at the
convenience of Lessor.

24. AMENDMENTS. Al amendments to this Lease shall be in writing and
subscribed to by the parties hereto.

25. INSURANCE. Tenant agrees to carry General Liability insurance for the
term of the Lease, in amounts no less than $1,000,000 per occurrence and
$2,000,000 aggregate. Tenant further agrees to name Harris & Martens, Inc. as
additional insured with respect to the Lease.

26. GENERAL.

A Lessee agrees to do no act and permit no act to be done that will

cause any lien to be placed against the Premises or any other property owned by
Lessor.
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B. Le§sor and its employees and agents shall be allowed entry by
Lessee at any time, with 24 hour advanced notice, to inspect the Premises or
post any notifications required or permitted by law. Lessor and its agents, em-
ployees, contractors or subcontractors may further enter the Premises without

providing any prior notice if there exist any emergencies within the Premises of
the Building.

27. GOVERNING LAW. This Lease shall be governed and construed by the
laws of the State of Alaska.

28. ENTIRE AGREEMENT. This Lease contains the entire agreement be-

tween the parties as of this date, and supersedes all prior written or oral agree-
ments regarding this subject matter.

29. ATTORNEYS' FEES. If Lessee commences an action against Lessor
arising out of or in connection with this Lease, Lessor shall be entitled to have
and recover from Lessee its full reasonable attorneys' fees and costs.

30. CONSTRUCTION OF AGREEMENT. The rule of construction that an in-
strument shall be construed more strictly against the party who drafted the same
shali not apply to this Lease since both parties have had legal counsel available
or have had the opportunity to seek independent advice and Lessee's activities
require the provisions of this Lease to be interpreted in favor of Lessor.

EACH AND EVERY CLAUSE AND CONDITION HEREIN CONTAINED SHALL
BE BINDING UPON AND INURE TO THE BENEFIT OF THE HEIRS, EXECUTORS,
ADMINISTRATORS, AND SUCCESSORS OF ALL THE PARTIES HERETO.

IN WITNESS WHEREOF, the parties hereto have set their hands and seals the
day and year first above written.

(signatures on next page)
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LESSOR: Harris & Martens, Inc.

its:

Sworn to and subscribed before me on the @ _ day of Qoea\. , 2019.

C
Notary Signature
Notary Publle Notary Put_)liq in and _for the State of _SHuyseA
CUFYON BURNETTE My Commission Expires;tt\212019

State of Alaska

My Commission Expires Apr 26, 2019

LESSEE: AlaskaSense, LLC

U/ L...»L-‘"'f
ts: AR AT

Sworn to and subscribed before me on the 11 _day of \apw 11 , 2019,

o JesftT

Notary Publc Notary Signature
CLIFTON BURNETTE Notary Public in and for the State of \Dnovn.
My Commission Expires:_4 12t

State of Alasin
My Commission Expires Apr 26, 2019
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FIXED RATE PROMISSORY NOTE

$49,400.00 Aprit /7, 2019

Anchorage, Alaska

FOR VALUE RECEIVED, the undersigned promises to pay to the order of Harris
& Martens, Inc., an Alaska corporation (the “Lender”), the principal sum of Forty-Nine
Thousand Four Hundred and 00/100 Dollars ($49,400.00), with interest thereon from
May 1, 2019, at the rate of six percent (6.00%) per annum on the balance remaining
from time to time unpaid. The principal and interest shall be payable in equal monthiy
installments of principal and interest in the amount of Two Thousand One Hundred
Eighty-nine and 44/100 Dollars ($2,189.44), with the first instaliment to be paid on July
1, 2019 and instaliments to be paid thereafter on the fist of each month with the entire
balance of principal and interest due in full on or before June 1, 2021. The principal and

interest shall be payable at such place as the holder hereof may designate in writing
according to the terms and conditions of this Note.

The undersigned may pay all or a portion of the amount owed before it is due
without penalty. Any early payment by the undersigned shall not relieve the
undersigned of his obligation to pay all accrued interest and to continue making any
remaining scheduled payments on their original schedule as provided for in this Note.

If default be made in the payment of any amounts due under or according to this
Note, or if there is any payment default under the Lease Agreement, as amended and
extended with the Lender, and if default is not cured within thirty (30) days of the date
such payment was due or in accordance with the Lease Agreement, then and in that
event the entire unpaid principal and accrued interest shall at once become immediately
due and payable, without notice, at the option of the holder of this Note. Failure to
exercise this option shall not constitute a waiver of the right to exercise the same in the
event of any subsequent default. In addition to the foregoing, in the event of default, the
Lender shall have all rights and remedies available at law, or in equity, or otherwise. To
the extent permitted by faw, all of the Lender’s rights and remedies upon default shall be
cumulative and may be exercised singularly or concurrently.

[f any suit or action is instituted to collect this Note or any part thereof, the
undersigned promises and agrees to pay, in addition to the costs and disbursements
provided by statute, a reasonable sum as attorney's fees in such suit or action.

The undersigned, whether principal, surety, guarantor, endorser, or other party
hereto, agree to be jointly and severally bound; severally waive any homestead or
exemption right against said debt; waive demand, protest, and notice of demand,
protest and nonpayment; and expressly agree that this Note or any payment hereunder
may be extended from time to time, and consent may be given to the acceptance of

further security, including other types of security, all without in any way affecting the
liability of such parties.

PROMISSORY NOTE Page 1 of 2
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This Note and the execution, delivery, and performance hereof. are
the laws of the State of Alaska. + 816 Govemed by

DATED as of i\ 17 2019,

AlaskaSensg)LLC

/
By:
Vl .(/ ’Q{\('QJIAW f =

Sworn to and subscribed before me on the 1”7 day of wper\ L . 2019.

e S fbﬂ

Notary Sngn

. Notary Public . Notary Public in and for the State ofﬁ}m

L;T;“;gg’:? My Commission Expires:_& 2

My Commission Expires Apr 26, 2019
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Amortization Schedule

[Principal: $49.400.00
Interest Rate:
Payment Interval: Monthly
# of Payments: 24

Payment: $2,

6.00%

185.44

Schedule of Payments

Pmt #

Please allow for slight rounding differences,

Date

Payment

Principal

Interest

Balance

Jul 12019

$2,189.44

$1942.44

$247.00

$47,457 56/ -

Aug 1 2019

$2,189.44

$1.952.15

$237.29

$45,505 .41

Sep 12019

$2,189.44

$1,961.91

$227.53

$43,543.50

Oct 1 2019

$2,189.44

Nov 12019

$1,971.72]

$217.72

$41,571.78

$2,189.44

RO ESRTIE A

$1,981.58

$207.86

$39,590.20

Dec 12019

$2,189.44

$1,991.49

$197.95

$37,598.71

Year 1

2019 Totals

$13,136.64

$11,801.29

$1,335.35

$37,598.71

Jan 1 2020

$2,189.44

$2,00145

$187.99

$35.597.26

Feb 12020

$2,189.44

$201145|

$177.99

$33,585.81

9| Mar 12020

$2,189.44

$2,021.51

$167.93

$31,564.30

10

Apr 12020

$2,189.44

$2.031.62

$157.82

$29,532.68

11

May 12020

$2,189.44

$2.041.78

$147.66

$27,490.90

12

Jun 12020

$2,189.44

$2,051.99

$13745

$25,43891

13

Jul 12020

$2,189.44

$2,062.25

$127.19

$23.376.66

14

Aug 12020

$2,189.44

$2072.56

$116.88

$21,304.10

15

Sep 1 2020

$2,189.44

$2,082.92

$106.52

$19,221.18

16

Oct 12020

$2,189.44

$2,09333

$96.11

$17,127.85

17

Nov 1 2020

$2,18944

$2,103.80

$85.64

$15,024.05

18

Dec 1 2020

$2,189.44

$2,114.32

$75.12

$12,909.73

Year 2

2020 Totals

$26,273.28

$24,688.98

$1,584.30

$12,909.73

19

Jan 12021

$2,189.44

$2,124 89

$64.55

$10,784 84

20

Feb 12021

$2,189.44

$2,135.52

$53.92

$8,649.32

21

Mar 1 2021

$21189‘44

$2,146.19

$43.25

$6,503.13|

22

Apr 12021

$2,189.44

$2,156.92

$32.52

$4,346.21

23

May 12021

$2,189.44

$2,167.71

$21.73

$2,178.50|

24

Jun 1 2021

$2,189.39

$2,178.50

$10.89

$0.00

Year 3

2021 Totals

$13,136.59

$12,909.73

$226.86

$0.00

Grand Tetal

$49,400.00

$3,146.51
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Exhibit B





ADDENDUM TO
AMENDED AND RESTATED LEASE AGREEMENT

This ADDENDUM TO AMENDED AND RESTATED LEASE AGREEMENT
("Addendum") is made and entered into this 22" day of July 2020, by and between,
Harris & Martens, Inc., an Alaska Corporation (“Lessor”); AlaskaSense, LLC, an Alaska
Limited Liability Company whose address is 521 West Tudor Road, Unit 202,
Anchorage, Alaska 99503; and Smadar Warden, an individual whose address is 521
West Tudor Road, Unit 202, Anchorage, Alaska 99503 (collectively the “Lessee”).

Recitals

WHEREAS Lessor and Lessee previously entered into an Amended and
Restated Lease Agreement on April 17, 2019 (the “Master Lease”) for the premises
described as: “All and the whole of store front at 217 East 4% Ave, consisting of
approximately 2036 square feet, more or less” in Anchorage, Alaska;” and

WHEREAS, the Alaska Marijuana Control Board (MCB) requires commercial
lease agreements for marijuana establishments to include disclaimers regarding Lessor
access to the licensed premises, and restrictions on the ability of Lessors to take
possession of, or remove, marijuana from the licensed premises; and

WHEREAS pursuant to Section 5 of the Master Lease, Lessee shall be
responsible for waste removal utility services; and

WHEREAS the appropriate governmental or private entity for waste removal
services requires the Lessor to be named on the utility services agreement; and

WHEREAS Lessee agreed to pay all waste removal charges in Lessor's name
for the leased Premises and bills for such services were sent to Lessor care of Lessee
at the Premises address; and

WHEREAS there is an outstanding balance due on such bills.
NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

g The premises described in the Master Lease shall be commonly referred
to as 217 E 4th Avenue, Suite D, Anchorage, Alaska, 99501 (the “Premises”).

2. Lessor acknowledges that, because the Premises is being utilized by
Lessee as a licensed marijuana establishment, applicable laws and regulations require
that a Lessee representative be present to serve as an escort to Lessor and Lessor's
agents during any entry, and that Lessor will comply with Lessee's visitor policies at all
times when accessing the Premises. In the event of any circumstances under which
Lessor seeks to enter the premises and Lessee cannot be reached or does not provide
access, Lessor shall contact the State of Alaska Alcohol and Marijuana Control Office
(AMCO), or other relevant government authority, prior to any access of the Premises.
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3. In the event of default by Lessee and any re-entry or re-possession of
premises by Lessor, Lessor shall contact AMCO, or other relevant government
authority, prior to any access of the Premises.

4. If Lessee abandons the Premises, is in default, or in the occurrence of any
similar event causing Lessor to re-enter or take possession of the Premises,
notwithstanding Lessor’s right to remove personal property, Lessor shall not take into its
possession or remove from the Premises any marijuana or marijuana product and shall
contact AMCO, or other relevant government authority, for guidance.

5. Lessor will maintain waste removal services for the Premises in its name
with Solid Waste Services of the Municipality of Anchorage (“SWS”), and will direct
monthly billing statements to be sent to Lessor care of Lessee at 521 Tudor Road,
Anchorage, AK, 99503. Lessor may cease maintaining such waste removal services at
any time with thirty (30) days’ notice to Lessee, in which case Lessee will resume
providing waste removal services pursuant to Section 5 of the Master Lease.

6. Lessee shall provide a copy of each monthly statement from SWS to
Lessor to verify that the account is current and not overdue. Lessee’s failure to timely
pay any monthly bill from SWS shall be a Default pursuant to Section 16(A) of the
Master Lease.

i Lessee shall, on or before the date of this Addendum, submit payment in
the amount of Three Hundred Seventy-Eight Dollars and 76/100 ($378.76) to SWS for
the current amount due and provide a receipt of such payment to Lessor.

: LESSOR: . Harris & Martens, Inc.

By: DANA MARTENS

Its: President

LESSEE/SUB-LESSOR: AlaskaSense, LLC

AR WAR

Bl
. /e

ADDENDUM TO LEASE AGREEMENT PAGE 2 OF 2
00958713.DOCX

https://mail.google.com/mail/u/0/?tab=rm&ogbl#inbox/FMfcgxwJWrjVviRTWGjkDBBsVKP;jjlrT?projector=1 Received by AMCO 6.30.21 172





AMCO received 11/29/2021

AUTHORIZATION TO SUBLEASE AGREEMENT

This Authorization to Sublease Agreement is made on éd i !é{é /, f 2074 by
Harris & Martens, Inc., an Alaska Corporation (“Lessor”); AlaskgSense, LLC, an Alaska
Limited Liability Company whose address is 521 West Tudor Road, Unit 202,
Anchorage, Alaska 99503 (“Lessee” and “Sub-Lessor"); and ClaSim, LLC, an Alaska
Limited Liability Company whose address is 521 West Tudor Road, Unit 202,
Anchorage, Alaska 99503 (“Sub-Lessee”).

RECITALS

WHEREAS Lessor and Lessee previously entered into a lease agreement for the
premises described as: “All and the whole of store front at 217 East 4% Ave, consisting
of approximately 2036 square feet, more or less” in Anchorage, Alaska and commonly
referred to as 217 E 4th Avenue, Suite D, Anchorage, Alaska, 99501;

WHEREAS Lessor and L.essee amended the terms of that lease agreement in
the Amended and Restated Licensed Marijuana Facility Lease (“Master Lease”) dated
April 17, 2019 (attached as Exhibit A);

WHEREAS a condition of the Master Lease required Lessee to provide a Fixed

Rate Promissory Note (the “Note”), for the amount of past-due unpaid rent (attached as
Exhibit B);

WHEREAS default on the Note also constitutes a default under the Master
Lease;

WHEREAS the Master Lease precludes a sublease or any other disposition of
Lessee’s interest or rights;

WHEREAS Lessee now desires to sublease the premises to ClaSim, LLC (“Sub-
Lessee”), an entity with common ownership to Lessee, for the purposes of separating its
retail and cultivation lines of business among separate corporate entities and to
establish proof of Sub-Lessee’s possession of the premises;

NOW, THEREFORE, the parties agree as follows:

Authorization to Sublease. Pursuant to Section 24 of the Master Lease, Lessor
agrees to amend Section 7 of the Master Lease for the limited purpose of permitting
Lessee, as Sub-Lessor, to sublease the premises to Sub-Lessee on terms not

inconsistent with the Master Lease except and substantially as stated in the Sublease
Agreement (attached as Exhibit C).

Lessor Consent. Written consent of Lessor is required for any Sublease
Agreement or amendments thereto between Lessee/Sub-Lessor and Sub-Lessee.

Authorization to Sublease
Page 1 of 2
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Liability for Default of Lessee/Sub-lessor. Lessee/Sub-Lessor remains liable for
any default of the provisions of the Master Lease.

Liability for Default of Lessee. Lessee/Sub-Lessor remains liable for any default
of the provisions of the Master Lease.

Liability for Default of Sub-Lessee. Lessee/Sub-Lessor shall be liable to Lessor
for any damages relating to default by Sub-Lessee of the provisions of the attached
Sublease Agreement or any subsequent or amended Sublease Agreement.

incorporation. Any Sublease Agreement is subordinate to the Master Lease and

shall incorporate all provisions of the Master Lease excepting those to which the parties
have agreed otherwise in writing.

Sub-Lessee Bound by Master Lease. Sub-Lessee shall be bound by and accept
the obligations of the Master Lease.

No Release or Further Amendment. This Authorization to Sublease is limited to
permit Lessee/Sub-Lessor to sublease the premises on the terms described herein.
Nothing in this Authorization to Sublease Agreement shall be interpreted to release

Lessee/Sub-Lessor from its obligations under the Master Lease or to further amend the
terms of the Master Lease.

LESSOR: Harris & Martens, Inc.

By: DANA MARTENS
4%( 2/

Its: President

LESSEE/SUB-LLESSOR: AlaskaSense, LLC

SUB-LESSEE: ClaSim, LLC
By: 8 AR AWARDEN:

. its: \__J/ N
Authorization to Sublease
7
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REAL ESTATE
SUBLEASE

This Sublease Agreement ("Sublease") signed May _ ]5*: 2020 by and between

AlaskaSense, LLC ("Sub-Lessor"), and ClaSim, LLC. ("Sub-Lessee"). The parties agree as
follows:

PREMISES. Sub-Lessor in consideration of the lease payments provided in this Sublease, leases
to ClaSim, LLC DBA Cannabaska. (the "Premises") located at 217 E 4" Avenue, Suite D,
Anchorage, Alaska 99501.

TERM. The sublease term will begin upon the effectuated transfer and will terminate on
May 1st, 2022.

?
LEASE PAYMENTS. Sub-Lessee shall pay to Sub-Lessor monthly installments of $ S,© 70. =
payable on the first day of each month. Payments shall be abated until Sub-Lessee commences
business operations. Sub-Lessor is providing a turnkey marijuana retail store and Sub-Lessor
shall be responsible for all buildout costs, utilities, install cameras, alarm system, and other
necessary cultivation specific aspects needed by Sub-Lessee.

POSSESSION. Sub-Lessee shall be entitled to possession on the first day of the term of this
Sublease and shall yield possession to Sub-Lessor on the last day of the term of this Sublease,
unless otherwise agreed by both parties in writing. At the expiration of the term, Sub-Lessee
shall remove its goods and effects and peaceably yield up the Premises to Sub-Lessor in as good
a condition as when delivered to Sub-Lessee, ordinary wear and tear excepted.

USE OF PREMISES. Sub-Lessee may use the Premises for the commercial sale of marijuana.
The Premises may be used for any other purpose only with (1) the prior written consent of Harris
& Martens, Inc. (“Lessor”), per the terms of that certain April 17, 2019 Amended and Restated
Licensed Marijuana Facility Lease attached as Exhibit A (“Master Lease™); and (2) the prior
written consent of Sub-Lessor, which shall not be unreasonably withheld if consent of Lessor is
first obtained. Sub-Lessee shall notify Sub-Lessor of any anticipated extended absence from the
Premises not later than the first day of the extended absence.

LATE PAYMENTS. For any payment that is not paid within 15 days after its due date, Sub-
Lessee shall pay a late fee of $250.00.

UTILITIES: Utilities are to be paid by the Sub-Lessee.
HOLDOVER. If Sub-Lessee maintains possession of the Premises for any period after the
termination of this Sublease ("Holdover Period"), Sub-Lessee shall pay to Sub-Lessor lease

payment(s) during the Holdover Period at a rate equal to the most recent rate preceding the
Holdover Period. Such holdover shall constitute a month-to-month extension of this Sublease.

1fPage
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CUMULATIVE RIGHTS. The rights of the parties under this Sublease are cumulative and
shall not be construed as exclusive unless otherwise required by law.

NON-SUFFICIENT FUNDS. Sub-Lessee shall be charged $100.00 for each check that is
returned to Sub-Lessor for lack of sufficient funds.

REMODELING OR STRUCTURAL IMPROVEMENTS. Sub-Lessee shall have the obligation
to conduct any construction or remodeling (at Sub-Lessee's expense) that may be required to use
the Premises as specified above. Sub-Lessee may also construct such fixtures on the Premises (at
Sub-Lessee's expense) that appropriately facilitate its use for such purposes. Such construction
shall be undertaken, and such fixtures may be erected only with (1) the prior written consent of
Lessor per the terms of the Master Lease; and (2) the prior written consent of the Sub-Lessor
which shall not be unreasonably withheld if consent of Lessor is first obtained. Sub-Lessee shall
not install awnings or advertisements on any part of the Premises without (1) the prior written
consent of Lessor per the terms of the Master Lease; and (2) Sub-Lessor’s prior written consent,
if consent of Lessor is first obtained. At the end of the lease term, Sub-Lessee shall be entitled to
remove (or at the request of Sub-Lessor or Lessor, shall remove) such fixtures and shall restore

the Premises to substantially the same condition of the Premises at the commencement of this
Sublease.

ACCESS BY SUB-LESSOR TO PREMISES. Subject to Sub-Lessee's consent (which shall not
be unreasonably withheld), Sub-Lessor and Lessor shall have the right to enter the Premises to
make inspections, provide necessary services, or show the unit to prospective buyers, mortgagees,
tenants or workers. However, Sub-Lessor does not assume any liability for the care or supervision
of the Premises. As provided by law, in the case of an emergency, Sub-Lessor or Lessor may
enter the Premises without Sub-Lessee's consent. During the last three months of this Sublease,
or any extension of this Sublease, Sub-Lessor or Lessor shall be allowed to display the usual "To
Let" signs and show the Premises to prospective tenants. During any entry by Sub-Lessor or
Lessor or its agents on the premises, all agents or employees shall be over the age of 21 and shali
comply with Sub-Lessee’s visitor 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 in sheet and
sign out when leaving the premises, as is required by the Alaska Marijuana Control Board

Regulations. At no time shall Sub-Lessor or Lessor have more than five persons enter the
premises.

INDEMNITY REGARDING USE OF PREMISES. To the extent permitted by law, Sub-Lessee
agrees to indemnify, hold harmless, and defend Sub-Lessor and Lessor from and against any and
all losses, claims, liabilities, and expenses, including reasonable attorney fees, if any, which Sub-
Lessor may suffer or incur in connection with Sub-Lessee's possession, use or misuse of the
Premises, except Sub-Lessor’s act or negligence.

COMPLIANCE WITH REGULATIONS. Sub-Lessee shall promptly comply with all laws,
ordinances, requirements and regulations of the federal, state, county, municipal and other
authorities, and the fire insurance underwriters. However, Sub-Lessee shall not by this provision
be required to make alterations to the exterior of the building or alterations of a structural nature.

2|Page
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MECHANICS LIENS. Neither the Sub-Lessee nor anyone claiming through the Sub-Lessee shall
have the right to file mechanics liens or any other kind of lien on the Premises and the filing of
this Sublease constitutes notice that such liens are invalid. Further, Sub-Lessee agrees to (1) give
actual advance notice to any contractors, subcontractors or suppliers of goods, labor, or services
that such liens will not be valid, and (2) take whatever additional steps that are necessary in order
to keep the premises free of all liens resulting from construction done by or for the Sub-Lessee.

ARBITRATION. Any controversy or claim relating to this contract, including the construction or
application of this contract, will be settled by binding arbitration under the rules of the American
Arbitration Association, and any judgment granted by the arbitrator(s) may be enforced in any
court of proper jurisdiction.

DEFAULT. In the event of a default, neither Sub-Lessor nor Lessor shall not take into its
possession any marijuana or marijuana product and shall contact the State of Alaska AMCO prior

to any access to the license premises if Tenant cannot be reached, abandons the property, or similar
event.

NOTICE. Notices under this Sublease shail not be deemed valid unless given or served in writing
and forwarded by mail, postage prepaid, addressed as follows:

SUB-LESSOR:

AlaskaSense, LLC

521 W. Tudor Road, Unit 202
Anchorage, Alaska

99503

SUB-LESSEE:

ClaSim, LLC.

Mailing Address:

217 E. 4* Ave., Suite D
Anchorage, Alaska 99501

Such addresses may be changed from time to time by either party by providing notice as set forth

above. Notices mailed in accordance with the above provisions shall be deemed received on the
third day after posting.

GOVERNING LAW. This Sublease shall be construed in accordance with the laws of the State of
Alaska.

J[Page
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ENTIRE AGREEMENT/AMENDMENT. This Sublease Agreement along with the Authorization
to Sublease Agreement (attached as Exhibit B) contains the entire agreement of the parties and
there are no other promises, conditions, understandings or other agreements, whether oral or
written, relating to the subject matter of this Sublease. This Sublease may be modified or amended
in writing, if the writing is signed by the party obligated under the amendment.

SEVERABILITY. If any portion of this Sublease shall be held to be invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable. If a court finds
that any provision of this Sublease is invalid or unenforceable, but that by limiting such provision,
it would become valid and enforceable, then such provision shall be deemed to be written,
construed, and enforced as so limited.

WAIVER. The failure of either party to enforce any provisions of this Sublease shall not be

construed as a waiver or limitation of that party's right to subsequently enforce and compel swrict
compliance with every provision of this Sublease.

BINDING EFFECT. The provisions of this Sublease shall be binding upon and inure to the benefit
of both parties and their respective legal representatives, successors and assigns.

Except to the extent that the terms and conditions of this Sublease provide otherwise, all
other termns and conditions of the Master Lease any amendments thereto are incorporated by
reference and remain in full force and effect.

SUB-LESSOR:

AlaskaSense, LL(

74 /? : f o

ClaSim, LLC

C/\ﬁm%ﬁ oA

= Sryﬁr‘tfir erl_

4|Page





AMCO received 11/29/2021

I, Dana Martens, agent for Harris & Martens, Inc., Lessor and owner of the property known as 217 E. 4
Avenue, Anchorage, Alaska 99501, hereby provide written consent for the parties named above to enter
into a Sublease Agreement on terms as substantially described herein.

WA 52 15-Ipr0

Harris & Martens, Inc. Date

S{Page
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