License #10161
Initiating License Application
5/6/2021 2:16:58 PM

Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:

License Status:

License Type:

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

Local Government:
Local Government 2:
Community Council:

Latitude, Longitude:
Physical Address:

Licensee #1

Entity
10033033
The Frost Frontier LLC

Type:
Alaska Entity Number:
Alaska Entity Name:

10161

Active-Operating

Standard Marijuana Cultivation Facility
THE FROST FRONTIER

1027910

Beth Brewington
thefrostfrontier@gmail.com

Anchorage (Municipality of)

Taku Campbell
61.143289, -149.874389

8535 Dimond D Circle
Unit C

Anchorage, AK 99515
UNITED STATES

Entity Official #1
Type: Individual

Name:
SSN:

Evan Schlosberg

Phone Number:
Email Address:
Mailing Address:

907-229-6007
thefrostfrontier@gmail.com

8535 Dimond D Circle, Unit B
Anchorage, AK 99515

Date of Birth:
Phone Number:
Email Address:

Mailing Address:

971-237-9553
eschlos@gmail.com
8535 Dimond D Circle, Unit B

UNITED STATES

Entity Official #2
Type: Individual

Name: Beth Brewington

———
Date of Birth: _

Phone Number:
Email Address:

Mailing Address:

907-229-6007
thefrostfrontier@gmail.com

8535 Dimond D Circle, Unit B
Anchorage, AK 99515
UNITED STATES

Entity Official #4

Type:
Name:
SSN

Individual

Brady Farr

Date of Birth:
Phone Number:
Email Address:

Mailing Address:

907-602-2020
brady.farr@gmail.com

4020 Edinburgh Drive
Anchorage, AK 99502
UNITED STATES

Anchorage, AK 99515
UNITED STATES

Entity Official #3
Type: Individual

Name: David Shimek
ssw: [
Date of Birth: _

Phone Number: 907-630-8096

Email Address
Mailing Address

: ddshimek@hotmail.com

: 2224 Arcadia Drive
Anchorage, AK 99517
UNITED STATES

Note: No affiliates entered for this license.



\\0" &M t/‘-"’ Alcohol and Marijuana Control Office

& 7 550 W 7th Avenue, Suite 1600
g & Anchorage, AK 99501
Alaska Marijuana Control Board - o ~ Phone: 907.269.0350

et Form MJ-20: Renewal Application Certifications

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: The Frost Frontier, LLC License Number: (10161

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | The Frost Frontier

Premises Address: 8535 Dimond D Cir., Unit C

City: Anchorage State: |Ak ap: 199515

Section 2 - Individual Information

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

Name: Evan Schlosberg
Title: Owner-Manager LLC

Section 3 - Violations & Charges

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

I 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.

Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials

I have attached a written explanation for why I 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 Mm1-20] (rev 4/19/2021) Page 10f2




Alaska Marijuana Control Board
Form MJ-20: Renewal Application Certifications

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

I 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.

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

I 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 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.

I certify that | understand that providing a false statement on this form, the online application, or any other form provide
by or t6AMCO is grounds rejection or denial of this application or revocation of any license issued.

1 A
L /iV/ A V\ _ & m 1{0 ﬂ)hereby waive my confidentiality rights under AS 43.05.230(a) and
authorize the State of Alaska, Depa}tment of Reveriue to disclose any and all tax information regarding this marijuana
license to the Alcohol and Marijuana Control Offick (AMCO) upon formal request as part of any official investigation as long |,
as | hold, solely, or together with other parties, this marijuana license. 3

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

(pote / > J ﬂ‘){M/ Inlf

Signature of licensee No\t’éry publéin and for the State of Alaska

ﬁfé)& (/L g’: u‘\/gé b‘d;j My commission expires: 661 - “7 "30?-“‘

Printed name of licensee
@ STATE OF ALASKA
o MM
: Daiey Keight .

Subscribed and sworn to before me this 3'6 day of m@\(j! ; 20?‘ J .

[Form MJ-20] (rev 4/19/2021) Page 20f 2
License # g O q (0 %




oy &M iR Alcohol and Marijuana Control Office
\\\ ’-I
O ’, 550 W 7th Avenue, Suite 1600

> & ~ Anchorage, AK 99501
Alaska Marijuana Control Board " Phone: 907.269.0350
‘i & Form MJ-20: Renewal Application Certifications

N, o\
Ving, o

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: The Frost Frontier, LLC License Number: 110161

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | The Frost Frontier

PremisesAddress:  |8535 Dimond D Cir., Unit C

City: Anchorage State: | Ak ZIP: 199515

Section 2 - Individual Information

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

Name: Beth Brewington
Title: Owner-Member LLC

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 | have not been convicted of any criminal charge in the previous two calendar years. ; ?%Z ; ’
=

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. ‘ )
| ‘ll /

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

Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials

I 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 m1-20] (rev 4/19/2021) Page 10f2
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':rmm"' Alaska Marijuana Control Board

«  Form MIJ-20: Renewal Application Certifications

%
Vimgs oV

Section 4 - Certifications & Waiver

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

I 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.

| 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 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.

I certify that | understand 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.

y - g
I,@,(’f/\,\ @E/Z/(, J V\/\O&ﬂ"\ , hereby waive my confidentiality rights under AS 43.05.230(a) and
authorize the State of Alaska, Depaz:’tment of Revenue to disclose any and all tax information regarding this marijuana
license to the Alcohol and Marijuafia Control Office (AMCO) upon formal request as part of any official investigation as lo
as | hold, solely, or together with other parties, this marijuana license.

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

Z A /(’

Slgnature of licensee

% f/r/\/\ %( Gan L/\/\,J'LLEY\

Printed name of licensee

rZs AL ,v'\ \

Subscribed and sworn to before me this Q\ day of May ,205“ . \
Ancwenge A 3,18 Jodicial Dishrict -

[Form MiJ-20] (rev 4/19/2021) Page 2 of 2
License # ‘ O( b ‘




OV &M .1,(,1 Alcohol and Marijuana Control Office
& e 550 W 7* Avenue, Suite 1600
; Anchorage, AK 99501

Alaska Marijuana Control Board © Phone:907.269.0350

CT— Form MIJ-20: Renewal Application Certifications

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: The Frost Frontier, LLC License Number: (10161

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | The Frost Frontier

PremisesAddress: 18535 Dimond D Cir., Unit C

City: Anchorage Stete: | Al 2IP: 199515

Section 2 - Individual Information

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

Name: Brady Farr
Title: Owner-Member LLC

Section 3 - Violations & Charges

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

| certify that | have not been convicted of 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.

SISHS

Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials

I 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 MJ-20] (rev 4/19/2021) Page 10f2
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;imm"' Alaska Marijuana Control Board
e 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 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.

| 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.

SNSEES

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

| 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. !

)
&
o

| certify that | understand 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.

Vel
I %rc&ﬁk"\,» t—"/\!\f , hereby waive my confidentiality rights under AS 43.05.230(a) and
authorize the Stdfe of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana
license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long
as | hold, solely, or together with other parties, this marijuana license.

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

f('%g/

Sign'atWee Notary Public in and for the State of Alaska

%( U\d\% "17\(\/ My commission expires: é - /3 = Y
i

Printed name of lidgnsee

Subscribed and sworn to before me thisa.zq' day of M A Lr , 20 2(, .

"Official Seal"
Notary Public
" Eli Gionet
~in?” State of Alaska
Commission # 180613013 Expires 06/13/2022

[Form MJ-20] (rev 4/19/2021) Page 2 of 2

License # ' Dl (0 1




O M %y, Alcohol and Marijuana Control Office
o ¢, 550 W 7t Avenue, Suite 1600
f 2

- Anchorage, AK 99501

Alaska Marijuana Control Board Phone: 907.269.0350
¢ ¥ Form MI-20: Renewal Application Certifications

Oh, AL
Vingy, o

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: The Frost Frontier, LLC License Number: 110161

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | The Frost Frontier

Premises Address: 8535 Dimond D Cir., Unit C

City: Anchorage State: |Ak ZIP: 199515

Section 2 - Individual Information

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

Name: David Shimek
Title: Owner-Member LLC

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 | have not been convicted of any criminal charge in the previous two calendar years. “7;
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. ﬁé
)
 certify that a notice 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

I 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 mJ-20] (rev 4/19/2021) Page10f2




¢

" AMICO

Vi o

Uy
o *,

% Alaska Marijuana Control Board
Form MJ-20: Renewal Application Certifications

Section 4 - Certifications & Waiver

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that no person other than 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 ' \15
(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. =

I certify that the license is operated in accordance with the operating plan currently approved by the ‘;g
Marijuana Control Board.

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

I 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. \J <~

by or to AMCO is grounds for rejection or.denial of this application or revocation of any license issued.

I certify that | understand that providing a false statement on this form, the online application, or any other form provided ‘ ‘§7
Vil

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

® X
1, D(&'«ui Q gl/‘ ( VAL A , hereby waive my confidentiality rights under AS 43.05.230(a) and

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification that | have read and
am familiar with AS 17.38 and 3 AAC 306, and that this application, including all accompanying schedules and 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 byanydeadline given to me by AMCO staff may result in additional fees or expiration of this license.

; Ando (e

Sign?tﬁre officensee Notary Public in and for the State of Alaska

XDK(/ | D %# /Mﬁé My commission expires: _0 )10/ 20253

Printed name of licensee

jcf
Subscribed and sworn to before me this 2/ day of m&M , 2094‘ .

[Form MJ-20] (rev 4/19/2021) Page 2 of 2
License # ' D | (ﬂ‘




WAREHOUSERETAIL SPACE _LEASE ‘

. AUREEMENT DF SPACE LEASE, made this _},ff{!&yaf.ﬁaﬁamrg?ﬁ%ﬁ?@be{waem LET, LLT,
hereinafier called “Landlord”, and Bvan Seilosbarg ood Bath Brewington! d.b.s Fhe Frost Froatier, LLC
hereinafter called “Tenam, ) ’ 2

@

The Property: 8335 Bimond D Clrele Unit © Anchorsge Ajnska 99515
Legal Daseription: Dimond B Development Bik 2 L4134

Landlord owms & building on the shove descibed real property aad Tenant desires to lense spase within
such building from Landlord under termis and conditions herein eontained.

MOW, THEREFOREIT IS AGREED:

ARTICLE |
SPACE LEASED

Section 1.01 DESCRIPTION OF SPATE LEASED
_ Landiozd hereby leases 1o Tenant, and Tenant leasas from Landlosd, approxiniately 5,600 reniable
square {eel of warshousefretail space,

Section 1.02 CONDITION OF PREMISES

Tenant secepls the warshouse space in an “ss-is” condition. Should Tenant not exesute their Option Tor
Early Termination, Landiord shall providz and'pay for two (2) sub-misters 1o measurs 2as gnd eleciric usage ta
bz billed direstly to Tenant, These Improvements shall be done.no Iater $han Jung 304, 2016, :

Seetion 1.63 BERVICES FURMISHED BY THELANDLORD
Lendlord shell fumizh and pay all costs for:
8. Renl property tanes.
b, Building insurance,
t. Major Mainiensnce items to include Roof repaiss, any repairs io the stracture, or capiial
improvements.
Landlcrd shall not bg Hable for damages or oiherwise Wr Eilwe, stopgage or inierruption of eny
serviges or uiitities.

Section 1.04 SERVICES FURNISHED BY TUE TENANT
Tenant shall be responsible for sil: ‘

a. Tslephone service, computer services and for payment of all charges for installstion and
monthly fees. A

b. Regular maintenance of opemiing eyuipment (plumbing, mechanicel sand sleoirical -
including replacernant of bulbsfballasts) within the space Jeased,

€. Personai propierty and linbility insurance, '

d. Utifities (Heating, Eleoirie, Water, Sawer, Refuss). Tas and Electric shali be billed dirzetly 1o
Tenani vis sub~meters, Landloed shall have theright to install a sgparate water sub-mater,
should the Tenant’s cansumption prove io be more woler than averege warehipuse or satail
usaze. The remainder of Utility costs shall be pro-mted based on sguare fooiage cocupiad by
Tenanl,

e. Pro-ata share of snow removal for Tenant’s pasking ares. 822 Exhibit A,

LET, LLC ond Evan Schlosberg and Beth Brewington d.b.a The Frost Fronter, L1 .
8535 Dimond.D Circle-- LEASE 7=
Einall

Pagox of iz

Des 10 Benda-aaiintan H7 7220325 72900A T, 0/




£ All Pass through costs guer the Bage Year of 2016 for incredees fn Landlord's operiting
S

Sruptiond. 05 QUIET ENIOYMENT
{A) Tenart, tpon paying the rents and performing ali of the.terms naid govenanis on its pant tobe
perfirined, shell peavably and quiclly eujoy'the Space | Lansed unitier the terms-aFths Leae,
(B} Teunnt, ot dny time diing the 185 of this Laase, shaﬁ pf.rmi mspacfsuu of xhe Space Tenzed dusing
business hour$ by Landiged, or Landloids apénfs or épfésentitives.

Section'1.06 CONTROL OF COMMON AREAS

The sommion-area about the Space Lensed {the exterior pnﬂmg tof) Shall be Suliject 1 the exclusive
control 2nd mansgement of the Landlord. Lonslord shall Ravethe} Fight {aretmsma:. ‘maintdin and opérate
fightingang otfier improvemeats in ail sa¥d ares; pnhce the spitic> to'changs theared, lével; Tocation and
wrangement for parking arexs snd other facilities, provided that Tensntshall have therssmis dmatnt bf parking
zrea available after any said changes.

Section 1.07 SIGNAGE

Ladiord agrees and permils Tenant io place s sign above the man dogg eptranceon thie West facing
custamer entinee, All signage shal] follow cliy snd State reguianons asmbhshed furmmxi mmjuana szzles. Foy
zny other signage, Tenant shall obiain epproval in wmmg fram Landlord psior to Jhstalistion ofany sxgrmﬂe this
Tncldes signs in windows. Tenantshall bear aflsuch signage cos'r, mcludmg Iahsr, maicngl.\. ang pérmilt costs,

Section 1,08 PARKING

Tenant shall bs allowed 1o utilize ol 2xisiing parhmg adjacgntm the i‘a’arfhem wall of the Preinises, ps
well a5 alang the fence opposite tierwall. Al garking In this drea shall; aflgw for a'drive- <throwgh lane for teific
to reseh {ie vest oThe bullding. This parking ghall beruged for nustemer ané-anptéyge fiarking dnzmg reguiar
business houm {8 2.m. - 6 pm., nndanly for amloyed pirking dnes the gaigss tlosed and lgtked. Any
ndditfanal customers shell only park ifvthe frontparking sres: niang Ditvand D Gir ouitside the locked gite. See
‘Exhibil A for details.

ARTICLER
TERM

Section 2,0 LENGTH OF TERM
The tert oFthe Lease shall be for thirty-ning {39) moaths folfewing the commencement of the tesm,

uniess sporer tenninzied de axfended as hereln prav:ded

Option 16 EnEw laase Tenany sbaﬂ fve ohe (1} option 1o zenev lease for theee {3 yesrs each with ninety {90)
days prior wiitien nolige praviding tenunt is not In defavl ofits fedse, The tase venit for the option period shall
he renegotisted ta marke; rate for similoe spaceat the tmenf the aptlsupemd hut in oo event shall the rent be .-
fess than the last year of ihe preceding term.
Ontion for Encly: Termm__ajmn Tenant shall-haye theright to Terniinate this Lease and 2li ¢onditions herein with
aotice given no Jaterthan May 31, 2046, IT Tenent chooses to Tepninate: thie Leass, Tenont shall forfelt the Bass
Rent payimem forthe month.of May us-4vel] a8 the Seeurity Deposit being held by the Landlord.

Section 2.02 COMMENCEMENT OF TERM

The term: ofthis Legse shall comenence an Februasy §, 2!3 16. Regulnr Base Rent payments shalt not
Begia umil Mey 1%, 3016, During the wrm of Abated rént, 0o Impmvemems ghait be perfo-meé by ‘i‘mgne or
Landlord unless Tenant.wiiives théir Option for Eaily Terninuiion. e 1730 e

LET. LECand Evon Schiasbergend Beth Srewingtan d b.a/The Frost Framtier; LLZ
8535 Dimond D Cirdle—~LEASE _
Page = of 15 ‘:Z
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Section 2.03 HOLD OVER
1 Tenant shall hold over afier the pxpiration dnte i the Leade ferm, such tenancy shalf be fom month

t& pontfand subléct o olf the terns, coveqants and gandattons of this Leate exeept thill the regt for gach
hatdaver month 0f part thereef will berone hundsed ity fiercent (150%) of the monthly refls] provided hereln
For the last month of the term of the Space 1Leased.

Sectivn 2,04 SURRENDER OF POSSESSION , .

Upon sxpiration or or the soongr wermindtion of this Ledss, Teaant shall peaceably and quisty: jsave,
sufrender and yield 1o Landlard all nnd singuler he Spdce Leated, broom slean; i good briler And repalr,
ardindry wear aaid tear excipted, logether with ol alterafion, ddigions ang mprovemenls @hich have bien
nede upon the Space Leased, extept Pessanal prapertyor moveahe trade fixmres pat in at théégsense ol the
Tenaht, 1f the tast doy of the term of thit Lense falls on Bundsy, 1his Lease shinll enpiss gothe busifiss day
immediately préceding. Tenant, an or before said dare, shat refrove all sugh prapenty fiom thé Space Lensed,

a5l all such property not 5o removed shalk be surrendered promptly ot the rid pithe tern. Tenent hali.
indesnify Landlord ngaipst foss or [ibillty resulting fom such dpiay by Terant; including withinut lifiltetiony
any slaims made byany succeediog Tenaat founded on such delay;

Section 2.05 POSBESSION

If Lahdiord 5 unable 10 give possession of the Space Legse on the date herein fived for the.
sommencement of the demised terin, by reason of the fct thet the Spaieé Leased hs sy sensifider issues
related 1 prios tenaney; or for any other causebeyond Landloi’s uoatrol, siiless Landlord sleels 1o ieminate
thiz Lease, as hersinaRer-providsd, this Lesse md ali s provisions, inclbling the datehérein fixed for
expiration of iz Iensed torm, shall nevertficless comtinue in Tl fifs gad SffEct. Tenent’s remsdies and
cxpressly Gimited 1o the following: ’

8. The cammencment and expiretion date shall be ex{énded in accordasiee with the actual date
of Tenani"s sooupancy, . - .

b. Landiord shall nat be lable o Tenant forany demages including withont limitation
censequential damages or-economit loss to Tenants business as & resilt of Landiard's
inability W give possession of ike Space-Leaged on the date set for-commentement.,

& Inthe event $aid necupandy is delayed by Landlord s ingbility 1o provide saitspace for
Tenant, beyond thirty days from the nnticipatéd date of commencementTenant-shall have
the'right 6 terminate this lease in s entirety, In such event neither Tefnht nor Landiord shait
have éay Habiliyy 1o the other

ARTICLEI s
RENT //)

f?[ 4’“‘?? ﬁ&frmy 7o

Section 3.01 COVENANT TQ PAY RENT - : PN S
* Tenant vavenunts to.ond-shall pay to Landlerd at: of zftc_g, vf 7?'.:”} e zﬁ? d 6’{_]L&ﬁ4 -
i S % Jai Caddeit, $535 Dimagh [t Corade
Anchorege, Alaske 99511 Lpy 42 B A4 e éf it F 2 ,f,,a Fagrs
Gr at sitel ther glace as Landlord may dasignaie, In ndvands, or the 5355t dayoF eack 2 ends? month during
the term.hereof, base monthly reni 85 follows: .
Perind Moathly - FET EA AN
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02/01/2016~ Q4/302016  Rent Ahated

05/01/2016 ~ 047302017 56, 800.00/niomb
G5/01/2017-04/30/2018  $6,200.0Ufmenitk
B5LAGI8-04/30/2019 $6,400.80/month

Seation 3.02 ADDITIONAL RENT

_ tn addition tn the foregoing reatprovided it in Sections 3.5 above, all other fayrmeis to be made by
Tenast o Laodlord shall be deemed became aditionn] fen! beteunder, witttheror it the shme be designdtsd
2s sueh; and shall he due and payable on demnd oF topothér it the fieat subceddin ihstaliment o rent,
whishever shalt firstuccur, together with interest thetenn; gud Eand] ord shall Hiye thesame remedies far
Tenadt's faluce to pay the Sumeas for noupsyineit-ofTenl Leadioid, ot iig:alestion; sl have the right in pay
or do any ac1 which réquires the expendiner of any sims of mioney by 1ensan of the Tajinre or neglartof Tensnt
to perform =iy of the provisions of ihie Lease, and in the gvedt Lantord shall gt Bis slection pay snch sums or
do suchzels requiring the expéndiiute of monsys, Tenant agjess t'pay Lisnlon, upez.demand, 21 such sums,
-ead the sum <o paid to.tie Landlord, togelher with interssy therens, shalf be-doemied ndditional rent snd Sayable
83 such. Tendnl 3grees (0 pay & prowraa shore of any increase il Toxes of Property Tusurance overihe base yeat
of 2014, ‘These fncreases shalf be based on g per syuare foot basis,

Section 303 SECURTY DEFOSIT:  Ficymeal” 2l £igajng o £fleage, & :’Z'

‘Tenant shall deposit with Landlord the sum of 36.400,88%s 5 sgturity-deposit for the fulf and faithfu)
gorformance by Tenan! of vach and cvery term, provisiod, covenant drit.sonditich of tis Leask: In thi event
Tenant defuults with respect to any of the temm, provisioss, covenatits and conditious of this Lease; including,
but st limited 20, payment-of et &r Additionsl Reny, Lanidlévil figy 88, 8ply dr.fetain the whols o ny pin
ol the security'so deposhied for the pdyment 6F iy fent ix defiulter for.ony other &iith Wiich Landiord may
gxpend or be equired to sshend by reason of Tenant’s dafiult, 15 the guent Tenrnt shall fally and. falthfully
complywith al} of the 1enns, provisions, cavenanis end conditinds of {his Leass, fie secifity deposit, or any
balance thereof, shell be rewrmed o fenant withig thiny {38) dé¥s after the time {ixed 45 thi expiration of the
leaserterm and after the semval of Teaant and sumender of posiession td Lasdiond of'the Space Lezsed, Tonant
shall ait be sititled 1o any interest én suoh secyrity deposit.In the sbsstee of wvigence satisfartory to Lendiond
ofan assignmant of the right ko receive the seéorify; o the remaining balwce tiereof, Landlord mey refum fhe
sectirity io thé-nriging} Tehant, segordjess of one or more assigaments of Tenants inthis Lease.

Section 3,05 LATE CHARGE ON UNPAID RENT = -

Landlord ray declare due aod payable 3 onctime Iste shase, in the nmount of Five Cenls (30,05} per Gne
Biatinr ($1.00} for sny periodic rent(s) not rendivad at the designuiedplace of payment within five {5) days of iis
duz dn"ex

Section 3.88 SERVICE CHARGE ON PAST DUE AMOUNTS .

Al emounts due under the ierms of this Lease that are nat paid whed due by Tonant shefl siso bé smuldect -
to ant ongoing Service Chavge of 1.5% interes: on the uspdid brlange as compsnsation 1o e Latidiod for
accounting and adminisirafive costs related 1o colleoting pest due il amounts.

ARTICLEV .
UJSE OF PREMISES e L
Seetion 4.0 USE OF PREMISES o
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Tepant shali be - occupying the space ondy for use With cu!mnnmfpmassmg{nn& retail sales of regulated
and legaily grown marijuana, All cultteation, sales, processing ¢ shalt bedonein smcrcgmphance ‘with ary state
ar municipal regulstions in the-Anchompge arga.

Section 4.02 COMPLIANCE WITH LAWS'

Tenint shall coriply with all apphcabla Tawrs; Gedinances and repdlafipiss of duly conatiinied public
authorities now slacted or heréaller amended in any manase af‘z‘ec:mg e Snsaal.easeé’, Whetherdrnot sny
such.Jaw, trdfnesce or regulation which may be hereafier enaciad 351&315&5 B. dtange s pslicy on ﬁxcyarz of the
-govémniehtel body eaacting os the safie. Terant furthes ¢ Hgress. it will- Aot pehiv any imlasru aecupatiog,
business or irde 10 be condusted on said premises orany S35 be inade t}xereofcnmra:y fo any such law,
ordinance arregulation,

Section 4.03 RULES sAND REGULATIONS OF BUILDING
AS s gondition to use of the Spsce Leased, Tehant ghatl comply with all masunab[e rufes and regulations
‘profagigated by Lendlord fram tine w time For el tendnts i the building.

ARTICLE ¥
MARNTENAMNCE, REPAIR, ALTERATIONS

Section 5.01 COVENANT TOMAINTANT AMD REPAIR

{A) 'I’enanlshzu during tie lerm ol tiis Lense and eny rengwal sxtension thereof, &t s sale nxpense,
keep the interior of the Spaee Leased in good arﬂerami FejEil as i was ot The dife of contmeriecment
of this Ledsg, reasonzhle Wear and tear ahd damages By accxdenia‘! frety - pihér dasnaly excépred, -
anidbs responsibla-for gl day to-duy janitsial sod nghz"bnx’a aiid ﬂuamscen’f tithe replcement:
s&mrzes sid the essocinted sxpense: Tenantshall bs ‘responsible forthd atnietiance snd repair of

all plumbmg xtures and mecharical features thalare shecif csiiy usad mthm Fenant’s spada Jéased
ead hokin the common ateas.

{B) Laadiord duritip the térm af fuis Lease snd Bny renewat ovekidndion tﬁeraaf shall keep the strictura]
suppins-gad exterior wolls of the premises in gqod grast and 1Epsin. Lantilord shall mairitein and
sepair all soifahop area: plusibing lnednd equxpmenz for m:  géngral sapply oftiorand eold water,
reat, ventilstion and glectricity, exeent thet the Tensdt shall be sespuns‘b‘le for ghy and ol repaiss to
the gboveasa cesuft ai'ai:emuzmns or dasiages thersio by Tenimt, fis empbyees, LNSIIETS,
servaiils, sgenls; licensees or invitess,

Section 3,02 ALTERATIONS, ADDITIONS
{A}Lendiord shall provide improversenls 10 the spaee a5 3grepd by Teénantdnd Landiord.

g, Should the Tenant nt erercise their Uption. for Early Termination, T.andqud sgress lo-
provids and pay for two {3} sulbrmeters for elpeticity and water (o allow melering to be done
separately from the building,

{8) Iy nddition, Tenant agrees that they:

1. Shalf aof cut or diill or othenvise defare ot injure the Buliding; :

2. Shall notabstyuct or permit (he obstniction afany lzghl or shylight in or upon the bux!dmg, of
the sdjoining sidewsllc or streef, of the entrgrice, oy Bl‘x}fﬁﬁ&‘;i’ part of (he Buildingdo the
eyeinsive vgse of fuhich Tenaft s nb! en*s&fed,

3. Shafl comply wilh st repgonnbie repuistions of Landlow designated to plomate the safety or
gatd order of the building;

4. Shatlnot, without Landliord's prior writien ohsent abteined 10 eadh instundEintale fiys.» 10377
alteration, siditions, decorations; or impriverhenis it of nbout the Space Lensed,
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3. Shall nor, withyut Laadlord's priorvritten<onseht 2biéined in ench instance; muke zay
altemmtions or additions 1 the () slsciica] wifing (i) plumbing, hesting or veniilating

squipment, spplisnces, or systemns, () WalET, STWer orzas lings; equipmeny; tppliagees or

systcis, (iv) iap eny inans orpipes 15 suply Water for refigeration or vegtilating Apparats,

ot (v} o any other equipment, machinery, epparatus, of instaliation i of sbasd thes Spnes

) Leased or the building, ..

(%] All altarnation, addifions o isnprovemenis made to the Spate Leaséd by the Tenant or Landlard,
including, but npt limited to; partitions, wallpaper, yandling it build<in shielving, ubléss Landterd
shadl nifiefivise sleat In wrliing, shal at the end 8f the 16nm 6Fihis Leage Batonts frogeny of
Landlord and bs surrendered as pasvofthe Space Leasid, Parnblp nértitions and shelvifg nat
furnighed by Landlord shall remaln the propeny of the Tendn, piavidsd Tenam has complicd with
o aier lers and condifions of this Leas. - i

{B) Tenent shall for, withowm Landlord's prior writter aigrovil, plige ar permis and sien,
sdvervisemantals), tademarks(s) ar logals) o0 Tetdnt's? (3) saridor orenivange déors {s); (in)

siairwell doors; (i} enimace glass of enlrancs panelfs). Ay) entrviwayls) arextt oo, sl ar

Slass, exCoptThe type and size consistent with thehuilding standdrd.vsed 1o identify othersenant’s
places of busingss, ’

Section 5.03 PROHIBITION OF LIENS )

Tenznr shail not do orguffer anything o be dome.causing the Space Lease 1o be eneuribered by lens of
any nalirg, sod shall wheneverand as often a5 wny Ven Is rocorded AgAin= soid propeiy, pitgorting i6 bafor
labor ormaterizls fumished or to be farnished to the Teriant, dischiatat the séine of reeord Witlit the iés (10)
days after the date-of filing, ) )

Section 3.04 NOTICE OF NON-RESPONSIBILITY :

Natice is hereby given tiat Lanidiord shall iot ke liable for smy-labor or miterials furmished orto be
fornished 10 Tenant on eredit, atd that ne lien of any notute ur type shall attiich to o affect the regervation or
gther-estate vf Landlord inand 10.the premises hewin deriised, Afledst fwenty (26) days Befaie commiencement
ol any work thet isurmay be the subleet of o lien for werk done or ftedizls firnished to Ui Spant Léasdy,
Tenantshalf notify Landlord i5 writing therent, o aliow Landiord, i3z desires, io pos: and record nodces of
on-respansibility or to take sy other stéps Lagdiord Heerris appropriate fo protect jis interesis, The provision
in the Sﬁe&ggn 5:04 does nof oliminnte the requirement forwrifien consent of Landlord gnd conteinplaied in
seplion5.03,

| ARTICEEVI
ASSIGNMENT AND SUBLETIING

Scriion 6.0} ASSIGHMENT AND SUBLETTING

Tengnt shall not essign, mongdge or enoumber thls Lease, i whole or in pant, or sublet all orany part of -
the-Space Leased without written consént of Landlerd, Suchcorisent by Lindlord shelt sathe uirdasonably
withheld. The-consent by Landlond to any assigament or sibletsing shal nut sonstingis & Walver of the necéssity
Tor suck consent fo any subsequent sssignment or subletting. This prohibition agsimst dny sésigniment or
sublesting shail be consirued 1o include a prohibisiof dgaisist any asSignmentpf sublesting by operation of faw,
If this Lense is assigned or if tfie Syace Leased or any part thereof s oecupied by anyone offier than the Tenam,
Landlord may collect rent fom the nisignee or orcitgant, and apply the nel amount collented tothe rent hersin
reberved, bul ap such assignment, under letifig, occupancy or collention syull be desmed a-waiter of this
provision or the soeeptance ofthe assignes, urider 1enant OF SECURARE 45 Tensnl, or as 3 relezse of Tepant fom
the firsther performance to‘the provisions on i part to be observed or perfiimed hefein, Motwithstanding snd
dsstgoment ar sublease, Tenant shall remain fiully Jiable and shall not be telensed Fom periorining sy of the
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termns, covenaits and conditions of this Lease. Any sesighment, fypothesion ar -subleass of itie Space Leased,
or any part ihereof whither by epstation of law ar othierwiSe, iithout the wiities tonisent of Landlond, shall be
avoidable 2t the spmu of Landiord,

I Tenani assigns or subledses the Space Leased or any pag theresf, for ol or pari o7 the Lease ferm at o
renial sate per squase foo! which is greater than thnts:aizﬁ i Arficla-I1%, the benstit of the hxgherpaytu&ni staii
aecrugto the Landlord and shill be paid by the Tenagt {0 the Lnndierd. “Tendnt :&eponsxbdﬁy undgr Article {11
shall not be reduced by day 2ssigmmient of sublease st 2 Jesser tcumi mtc that fhat casmned in Article 1.

ARTICLE VIi
INSURANCE mmmzw

Section 7.0} INDEMNIFICATION.OF LANDLORD

{A) Tenantshall indemni . defend and save Landlosd ha?m%&is for a1} saits; devhdnds, elalms, actions,
dumiages, Habili ity mnd persﬁ;:m 3udgmenis avnids m:arag ccssmnd ExDenses, mcluzimn alt
reasonable and schial aliorngy’s ; foes ffouszad 4y mne:iéan»mm Joss of Flifs, bo&xiy or persanat
injury or progedty damége neising from oF out of dny SECETER In, vpod, s&dymmses grany pan
thereof, hcluding the sxdewaf&s, SORYMON BresS, “restronims.gnd cihenfaéiiitfe‘s in of abost the’
building, ot cccasmncdwhaﬂyn; in part by S0y 4T C or prmgsion of Tenafit its  BEERE, commlon,
shistamers, stipltyess, sefvinls, Inviless, licersées by faficessionaires or sy person In- or shout the
Space Leated with the ekpressed or iraplied consent e?an} phe shiove,

{BYin fic sventshall Landiar& &a liable fo Tenant forany i infity to aﬁypﬁsaa ordamags to-anyihing i
of aboyt the promiises grihe tmi}dmg mzlesssas& fosss: da;naga orinjury i caused by thésole § gross
neghzence of the Landlord. None of the tviels, W r:anagers nmgem’s Qi‘sha Léfgiasd shali e
responsible for any of the Jishitifes, abhgaf!aas oragrednitnls of. Landiord ander Hits ies.-.e

Sectfon 7.02 INSURANCE

Tepant sﬁaﬁma&am {msurance coverage at s ower cost siud expende, THe following coverage

rgquirgment and conditions shall &pgly:

{#}Fhysical Dargege Insurinee in an amoust aéequzteéa sover ful] egst of 8t decormsions, fistuces,
contents and improveménts i the : Space L Leased in the event of ﬁre, vanBzlsm, maticioys mischiel]
or pliter dasunity geaerally-fnchidad fh e;zieac?eé ::m'emge»gahcxes

{8} Genecat Comprehensivé Liabitine iasumemﬁ: single Bmiis goyerage in an amount of Teo Milllen
Dollers {2,800,060) or persodiaf infory, pmpmydnmgﬁ and thitd perly. Hebility.

{C)Buch insursnce may nat be cancelkd oramended withoul thivty (30} davs writton noties by vertified
or registared mafl to Londlord by (heinsutance compery.

(D fnthe event of payinedl of any loss tovesed By mmﬁpaﬁcy{s}, payment shall be made to Tenar! and
Lendiced s their inferesis mny eppea,

{E) Landlord shall be aames os an additions] jnzpred of such-insiance polisy. At Londlord's oplion sod
Teqmest, the arigiyal pulicy of oil sach mar:mceshsﬁ be detivered o Landlord by Tendm within ten

{16} days af receipt of such request
{F) Tengnt siall be sciel:g fspans;b!e far gsxmani af melmums for altsuch lnsirance.
{C)Tenn £ shindl g Lend of insurgnca g rafvfﬁfn for the abrye

{H1) Teqatiy shafi 52 mpmsz‘b!e for paiment of 86y icreSEe(s) 1 19 exfsm:g nslrence premiwms or for
siidifional foswance. preminins required of Landlerd to malmain s ingurance coverage s a respit of
Tendal’s seeupancy of (he Space Leases,

Thie mikimum fimits of any Insurente coverige requitred hesein shail not limit Tenant sisahsht} -asmier S&a&ten
701
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Section 703 NOTIFICATION
. Teasaz shall give prompt nofice 1o Landiord i case-of fire, accidents, of defedts inany Skturss or
equigment in the-Space Leased, In the buiiding or o4 or abodt the prensises of which thie Space L.eased Is 8 part,

. ARTICLE Vil
CASUALTIES, DESTRUCTION

Section 801 RESTORATION, ABATEMENT . ;

I alf ar wny paft of the Spece Lensed of the building in wiich such Spaze Leased is situnte is demnged
or destroyed by firs ar othercasugity instred unifer Landiord's'standerd fire fistifgnte policy 6 dnieother
andant fire insurance-policy that Landiord may elect 1o obfeis Gois fime o Gie, LandIord, tijess iromerwise
je_iscts g‘s heréih provided, shall repaiy the same with ressonzble dishuich out oF the insufnce peosesds received

tom e insurer, T

1F theSpace Leased or nwy pans thersulme Usmaged by fite or other ceSuaities iy.such &u exfem
coresponding with the pastuntenable, und forg pered coyesparding with the-perind during which such

unitability exists, the rent shall be abmied, 15 dus to Taulror fliart of Tenan, Téndat fofls i Hdjus Hsgum

insucance elsim withia = mesoneble Hme, and s 8 résult thereal this Sepairasd réStomtion iy deliiyed, there shall

B up abatement of rent duting the pesfod ofsack resistting delny; oF i 1he fire:0 déniage 9 gaid premises i
Caused by carelesansss, nepligenceaor irsproper tondudl of ‘Tgii%fg#,ﬁz_&_gdﬁﬁgjﬂpﬁqg such damagear
destrattion, Tenant shill be fiable for the rent taring the upexpled period of tse demised term, withent on
sbatement.

Seciitn 8.02 TERMINATION OF LEASE UPON CASUALTY
(A)IF Landlond, Tn s sofe disoretion, shali dedida ithin pinsty (9)days afler the ccurence of ety fire
orother czsualty nffecting the buflding in which fie'Space-Laased iy sliuated, even thdagh the §pace
Leasel may niot heve been affected by sugh.fire oy ather castaliy, {o dmolish, rebiiild br tthériwise
seplace oralterthe building containing the Space Ledscd, thitn fipoitiviiten‘notice given by -
Landierd 1o Tenant, this Lease shell lerminate on s daie-specificd in such noties, a5 ¥ that Gate had
bean originally fixed as the-exphmasion-date of the ey hoten feased, bt
dastruat] G fhe Spabe Leased, imlass the Landior 1 hye
e o mmasi ol dupmge wor e et repilr waihin inesy (90) daye end
is prateeding with difigencdand continwity, Tenant wiay, by Wsitten ndtieg, teeminste s lgaseon
the date specified in such fiatice, as if that date Kad beer nriginaliy fized o5 fhe expiintion dafe of the
tersn heréin lensed, providd such sarly terfhisatitis 93 be-nar futér et ane hauridied Ay (150)
days afier the evedt of damags or destiuction éonlemplated herein,

Sectian 803 EXEMPTION OF LIABILITY . .-
Langlord ¢liall net be Hable for agy lossof business orunyihing slse arising Snoany demage or
destrisction 6 the premises or buliding or surrounsing srens orany fepaiy or restopatian.

_ ARTICLER
EMIMEMT DOMADN

Section 9.01 GENERAL L. BEY IBTIfee a3ty
i the whols or part of ilie Space Leased shafl-be fsken fit any public or quasi-pablicuse, gnderany
stzuie, or by tight of eminent domain, or privais purchess in Yeo thersof by & public body vested with the
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pravrer of eminent domein, then at such time os-possession shatl be sken tbetmfxéercf“&;a Space 1eased, orany
part thereof, e following provisions descrihed in Sections 2.07 e { 5.04.5hnll bé perative.

Section 9.02 TAKING OF ALL PREMISES

Walkaf the Space Leased is taken, the term herdin icase and ali rsgh%s of Tenasit heréunder shatt
Emumedintely coase and wrminate and the rant shall be adfusted as 651he time of Susl iermination sotint Tenant
shail have paid rent up to the time & taking only.

Sgstion .03 TAKING OF SUBSTANTIAL PART OF PREMISES

If the talding reducés 1 sea of the Spase Leased which maferially affocs the yse belng madeby the
Tenant of the Space Léssed, Tenant shall have the n,,ht‘iag wrigsh adisg 1o Landictd, it later than titty (30)
dsys aficr pustession is taken, 10-8lect To, orminate this Lease! 1fhe takmgradﬁces the a1ze m‘ the Space
Leased, i shamountwhich maienaify sifests the pse heing made by g ’Ienr»:nr, Landlnsﬁ shill huive the figit

Hy written notice 1o the Tenans, affected not later than thidy {Sﬁ} Bavs aﬂer plssession i fikeh toslect o
tersinais this leass,

(A} I such elegtion to-termtingls is wiade by sither Tenant ar Landided, e provisions for the taking of
the whole shsfl govers, oo

(B} IF such election 1o teriivindie 15 not made, this Lease shall coglisue abd Landlord shall be entitled i
{he full condemnation procesds and the rent shall b raéuzed Hthesame ‘prapafiion flsat the mmhle
gren of the Space Leaged wken bears o the renizble aren Eénsed and the Lendlors shall, upan recelpl
df the sward i condemnation rdakedll necessary mgatrs ar aItarg;mns o the E!l!ik?ﬂ“g ifywhich the
Space Leassd Is focaled so as to constitate the portion ofi the. bwiﬂmg not faken o Soingleted
architectiral onit, but such work shall not excsed iz sedpe o1 e work dong. by Lnséinrﬁ in
ariginaily.construeting soid hmld‘ng.mr ¢hall the cost afsu&ts xwzk Y WeRCsss. ofihe Hmpuht
seceivid by Landiord s thmages for thepast of :hegmm;s&s sa taken. “Amgunts riceived by
Lan#lond” shall mean thit part of theaward fa esaéezzma.mn hich is fred end gledr to Landlord of
any-cefiection by motigagees for tre yalue ofthe dxmtmshcé Bty A

BectionS.(4 AWARD
Tenont shall not be entitled to and expressly waives all clsini i any conderanation gwerd for nay such
taling, whethier wiiole o parriol, Ereept Tenait shall héve tktmgm tg laim fiom thecosdtmned, Botwot from

Landloed. sueh eomponsation 28 may be reeovernbie by Tonsht i s o right fir damege o Ténant's fiztures
and improvements instafied by Tenaut £t 15 capense or for rélosatioe Grpenss.

ARTICLEX

Section 106! CONSTRUCTION OF SFACE LEASED

Laaglged is nat lizble, nor rusponsible fornmy Tenast Trpprovemment excopt the sub-tnefers avitfined in
Section 1.02. The opening by Tenan: of #iz.business in the @mhﬁsed shalf consfifuts nn athawtsﬁgamem
by Tenant hat the Space Leased & s in Bie condition culled for by this Leass,

ARTIGLE X1
DEFAULT AND REMEDIES g 120

Section 11.01 BEFAULT OF TENANT
Each ofthe followlng; but not Hmited theran, shall be deemed 2 defauk by Tonant and whreach of ikis

‘Lehser

LET, LLE s Bvan Schilosbery dnd Heik Brawiagten d.bha The Frost Erontler, L3.0 z
8535 bimond § Cirdla— LEASE -7
Pagégaiig 2=
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{A}A Elocein the paymentefany rnt herein reserved, or tmy part thereof, for 2 period oF ten {10) daye
after the daie-on which such rgnt 35 due, ’ i .

(B} A faiture in the perfoamance of sny covenant or condisions on the pastof Tenant o be performed, for
& period of thirty (30) days after the sewvice ol naiee thergof by Landlovd, provided, Bowever; that
1o defflt on the past of Tepant shall brdesmed th exist a5 (ke zesuli of faiturt on the performance
ofwork requited o be gerfirmed o acls $6:b& dons gr édiiditions 4 be mitidified Fhefire the ead of
such thisty (30) doy-period, Tesont basbeges to rectify the same, 2nd thérenfier prosecutes e

__ caring thereof to compietion viith diligenck and Soniinitty, X

{C) The filing of a case, by or against Tedant, for sny felicfubtier the Federal Bankeuptey Code 1978, 55
fow ar heseaRer ameaded or supplemented, or fis supcessar, or i (1A 6T 367 cite by dragdiust
Tenaft uoder any Ruruee bankeuptoy act Tarthe same.or sifitlavrelfal '

T ’f:"aa dissolistion, rihe commencémeny ofgny gotion orproédeding for fhe dissofution or for
Iiquidation, of Tenant, whether insiitued by or against Tenant, or for the hppointment of & recsiver

. totnulce bl the property df Teoane, o . )

{E) The raking possessian of the property of Tonast by any goteramental office or ngoney 1o atstintery
siforily for the dissolotion or Yquiddrion of Teran .

(F¥ The-meking by Tenant of a geneéal dssignment fof {he begefit of craditom.

(Q) The vacation or shandsument of the Space Ledsed by Teandi for o perind excesding twanty (20)
copsecutive days,

Sestion 11.02 REMEDIES OF LANDLORD .
In theevent o any defauif of Tenani gs above provided, Landlond shial] have the fotlowing rights or
reredies. in additon 1o eny righs or remedies that may be given iz Landlofd by sidtute, law ¢ dtherwise:
{&)To immudiztely re-enter and re-fes the Space Leassl], in Landlord's asms, at snch price and o such
rerms as Lendlord i fis sple and ghsplure discrefion-deem 1, sulijést 16 dny obilgaitons Lantiond
may have fo mitigdte Tonants damapes. .
{B}Re-eniry or revletiing of afl or part of the Space Leased shall nol'be Seemed o termviination of the
Lease unless declared to be by Landlord, ) o
{Crovwithstanding sny such serminetion, Tengnt shell remain Hable to pay Landlord, nd shall
prodiipily pay Landiord, (1) sl pass due reat, (2 the preséatvalue, compited af 28f5cqunt safe of sl
percent {8%) per anntim, of sif {itture rents whish Tenaht %il] gwe LandlSrd dnder this Lease, snd
{3} ol direcr.arnd-Indirest opste, Sesand demdges hrurrad orsuffarsd by findlordas = Frosimatsly
or foseseeable resulr of such defunly, intlading wWillidt mittion, all JSgd? dosts and fll sefual
atiorney’s fees,

ARTICLEXY
GENERAL FROVISIONS

Searion 12,61 WAIVER OF BREACH _ N

No flura by either Landlord or Tenaat to insigt upon-siriel performence by theather gfany govennte, o
aegrezment, fovm or cindition of this Dease, or to exemise wny right of vemedics cofisequént ugon'bredol thersol™
shall consiitute » walver of any such hreach or of'such covénant, agroemen, lof or z:a_ndgisna‘ No waivér of
any breack shalt sffeqt or glzer this Lepse but eachand avery covanuiy, canﬁfzuqn, sgreement and teem of this
Lense shall continge in &ill Tores and sffeet wish respect 10 any-other themekining B subseauent brech,

LEILTLY BT e S iy
TN it ieing o A
SERT ST ENM G S

Section 12,02 ENTIRE AGREEMENT. CHANGES. WAIVERS _ ]
(A) This agreepnont suparsedes oYl ether pror agetmonts sad understanding betwsen the parifes snd.
mey aot be changed of ierminated omiy, Mo change, Temmination or stempled waiver ofany of the

LET, 14.C and Evan Scflosheicg and Beth Brewingtan d.lin The Feost Frantier, LLE j;
o Ssas Dimand O Circle — LEABE _
Poge sernfal ;
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provisions herac! shall be binding ynless in writing and signed by the parties against whom the saine
i3 soughitto be enfooed. . ’

(B} If any provision of this Leage, the delgtion-of which would 56} be sfverdsly aifect the recaipt of any
miaferid] beriefii by either party, shall-be held unenfireesble o invalid 1o dny sxtont, the Temmaining

provisions shatl rot be effested and shall be valid iid enforaéatls,

Sttien 12,63 CONSTRUCTION GF LEASE
Words of any gender usd in this Lease shall b= heldto include &ny otfher ponder ond words of the
singular number shall be held 1o include the plural when the sense requires. .

Section 12.04 NOTIGES . ;
ARY notices or demand which imder the ferms of is Lesse orany staturs inust be given or rsde by the

pariles hatels, shelf be In writing apd given or mads by mailing ihe Sadie by ragzstafmé or tettified malt addiasy

to the biher party os foflowss. LETHLLE >
: pdﬁyiax‘xé}erd: T er ine c‘g;?i}:"ﬁﬁig,-f Recrbos fras DL 00 2
P.C. Box 110489 L
Anchomge, AK 99511, % dan Cadis¥ ,
Tenant: Evap Sehiosherg #5838 @}ﬁfﬂhf}- B Eieel =y ‘l’iq j /é
. - Bsth Brewingtan 3 } .
The Frost Frontler, LLC %f ﬁ Anolathg 3-%‘?‘ Flsr5
3333 Lakeshors Dr gl
Arnchordge; AK 94517 .

Efther party may, however designate ip writing such new or ather addsess to which sich aotice ar deinand shall
theresfler be given, made or mailed. Any natice given ferawider By mail shall 58 destnd doliversd whise
deposited in the United States mafl st any gererdt branch rost offies, &hd malied by registired or cerificy
prepaid mail,

Section [2.05 HAZARDOUS MATERIALS

Tenant shall keep the Space Leased in the bufiding dnd surrguadiny sieas-{the pramises] fret of any and
gl hnzardous matariats. Without Hodting the fofegaing, Tevint shall neither séisiice ispagy the pramites nar
cause qor pivmic the gremises o Be nsed o aneEcture, rotess, tradEpdty, siore, handig ar disposc of
hazasdous materials ckcept in.vompliance withall applicahis lavs aiwd Oihier goveTmenta! myyiranionts. Tenant
shell deferd, inderanify aind Hold hevmless Lisdlord &ad il of fts affiliaied gariies #gaiist any slaishs, costs and
Habilifies retated ta fi prssence of huzardons matérisls clalmed to buive hden relossed by the TEnant of Tor the
claimed breaches by Temnt'of oy law or gavermmentat requitpment Sonctrning the preseyoe or refease of
tazardous materisis. The term Titzerdous maiednls™ Incledes Williow Hmiltation: fismmable explosives,
radivdctive materisls and hazardens snd toxic substanses o5 defiaed fn any-federd], s1ats and jocs! fnw
regalation.

Section [2.06 ESTOPPEL CERTRICATE .

Tenant shall 8 any time snd fom time to time upon norless {heg {fifieen (15) days prior requett by
Landiord, provide a staement in wiithg cenifying that this Lease & in full force ind sffect and i mudified,
stating the modificafion angd the detes fo which the reni{s) sndany ather charges have been pald in-stvance, It is
intended that eny such statement delivesed pursuant 4o this Setion 12,05 saay be relied upon by-any prospeefive

purchaser, essignge of escumbrancer of the pramises, FAWF R e AL
Section 12,97 BXCUSE FOR NON-BERFORMANCE
LET, LLC end Eyvan Schiosherg and Betli Brmvdingion 6 5.2 The Fros Frobtier, BLD
8535 [Hmaed O Civele - LEASE Z
Pampaaiafig. .
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Either parly hereto shall be eniused fon perforiing any of a4 of its obligativns hereunder with respest
to any repair worl requirgd wntler the ter's of i Lease-forsush times the performance of dulh ablisdtions s
preveried or delayed by an act of God, floads, xplasion, wor, Tnvaston, insurrechion, 719, mob vinlsfce,
sbotage, inability to procurs tabor, equipmens; fgllities, materials of supptics T the opén Hiswer, fallire of
sranspornation, sirtkes, fockouts, actions by laborusions, arfaws or vrder of goverimentil dzencies. or any
ather cause whethier siilar or dissimifar so thé forcgoing whish 5 not within the iéa&mble cantrol B spekr
pany, ? - kel e

Bsction 12,85 BUBORDIBATION )

{A)Tlis Lenss, at Landiosd's option, shili be subondinate 16 any ground lease, monigape, dedd af sy,
or any ieher hypothetation for séurly advw ot hiefeafier placed ubon sherea] frotery or huilding of
which the Space Leassd is & purt chd which constiniie.s mdrimge ordead of wradt ligh ar

sReurmbahce against suck ssal piopety of _i:_uifdigx%gfwh}gb‘ the Space-Leaded is & pact-end 36 any
and all advance matle on secucify therof aind tp-aH renewals, modificatians, Sindndriens,
_consolidaticas, repl ienis and & vas theieof, L . .

(B} Fenant agrees 10 excoute any documents reguired (o effectusts suck-silbiatdingtion 28 thecate yny
&¢, ond Kilure fo.do o within ten (1G) days afier witien dentaid shall giE Lapdlnrd thedsht to
sither'tesminste the loasehold.or sxecte said documeiis) o Teriani's bERAIL

{C3%n the event of aiy sale of Landlord's interest Iy fhe propesy, Landiord sheflbé smomatically
setieved of any obligations and liabiflities accruing sftér thé tims of wansfer.

Section 12.09 EXCLUSIVE JURISDICTION / VENUE _

In the-event (il o question, dispute or ruitément for inerpetatibn or construction should arise with
respect to this Leasc, fusisdistion and vente therefars shall e exchusirely with the courss of the Thind Julicial
Distéiet for the State of Alasks, st Anchorage, Alaska; unisss 2 non-welvable federal or Alasks stte Ivw shantd
require the conirary. )

Seotion 12,10 FINME OF ESSENCE
Time 35 of the essence of esch and every provision hereol,

Section 12,1} BINDING BFFECT .
This Leose, a:.ﬁ:ject to the provisions of Hection G_ﬂi,s!{a}l bz biading apan snd frsees 1o Hid beasfti of
the parties hereto, their legal sepresentatives, successors dnd dstigns,

Settion 12,12 LIMITATION OF LANDLORD'SLIABILITY e e .

The obligations of Lendlord uader this Tesse do-nipt constinete personet Sbligations of Langlord orits
owners, frustess, difectors, officers and Tenant shall look solely to Ls‘s}c}iarfi'sﬁ@ exfsiog interest in the
propety and 1o ap otherassels of Landlord for say: Hability in réspect (o thisLeade.

Seclion [2.13 BROKERS ) . o
Tenagt repiesents it ek not had sny déatings with any Realos, broker, agent or finder, i commgction
with the negotistion of this Leas, extept only: Broce 4. Chambets, {Chanibers Commertiol Real Estme)’
Listing Broker, and Erie J Soholik (Licensee wili Chambers Copuntreial Reol Estnic) Lendlord shall be
“responsible for any-aod el cofmmilssions refated to this jeaschold agreement; Tenant and Landiond acknowledge
rmeeipt of the Alssia Real Bstate Commission Conswner Painphiet with Clrambers Commercial Real Estare
sepressuting & dual spendy for Boodwidlf Industries of Alssia.

Seition 12.14 EFFECTIVE DATE i

o

o

LET, LLE end Evan Schiosbarg nad Heth Brewiagion .54 The Frost Frowtier, LLC
Pagezaofig

. -
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The Bpacs Lease shall be effective the instant the dated signatures of Landjord and Tenant ase uffized
herete.

Section J 2,55 PEREOMAL GUARENTES ) »

) The Frost Frontier, LLG; an-orgenization owned and opbrated by Evan Schiasherg g Bath
Beewington. Both members shall fndividually sign & personal puaretites id ensure fall fithfal performance oh
this exgcuted Leasehold Aprecment.

IN WITHESS WHEREDT, the panties hove exesuled this Space Lezse the toy and yedrset Cpiidsite their
respestive signatures,

TEWANT: EVAN SCHLOSBERG

.S'ig;zamze: f:::‘ s 4_2:-7:/‘ : Bate: ig fﬁz%’{{%ﬁ{g |

St

TENANT: BETH BREWINGTON

xl & E:
Signature: . Bt jé . Dag: THR52018
. i A
LET Lre K Z
LANDLORDL-ZUELDLFE—~
Lanny 2 fedfoost
By A s, “\A/é—‘ . Dae__Jif 5 =
T ayr
Bs__h i es { Waseaina
- Lf [.’
A
LET, LLO and Evan Schlasherg snd Bath-Brewington d.b.a The Srast Frantier, 110 QVP
B33z Dimenil D Gircle~ LEASE ah
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AMENDMENT THREE

RENEWAL AND EXTENSION OF LEASE

This Renewal and Extension of Lease {this “Amendment 3"} is executed as of
2021. By and between LET, LLC. {"Landlord”) and Evan Schlosberg and Beth

Brewington, d.b.a. The Frost Frontier, LLC {“Tenant”).

w

Recitals

Landlord and Tenant, have previously entered into that certain Lease Agreement dated

" January 28, 2016 {the “Lease”) and Amendment 2 dated August 3, 2019.

Pursuant to the Lease, Tenant leases from Landlord the Premises described as 5,600
rentable square feet of warehouse/retail space at 8535 Dimond D Circle Unit C
Anchorage, Alaska 99515 (legal: Dimond D Development Blk 2 Lt 34) the “Premises”.
Landlord and Tenant have agreed to modify and amend the existing Lease to extend the
current Term of the Lease, and to make additional changes pursuant to the terms and
conditions set forth herein.

Agreements

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:
1. Amendment 3 to Lease.  The Lease is hereby amended, modified and
revised as follows:
Term. The Term of the lease is hereby extended for Five (5} years from
the existing termination date of April 30, 2020 such that the Term of the
Lease shall now expire on April 30, 2027, unless sooner terminated
pursuant to the terms of the Lease.
3. Basic Rent. Commencing on May 1, 2019 Tenant shall pay to Landlord
the Basic Rent in equal monthly installments as set forth below
thereafter the new Five (5) year term shall commence starting

N

05/01/2022:

Term Annual Base Rent Monthly Base Rent
05/01/2021 to 04/30/2022 $84,000. $7,000
05/01/2022 to 04/30/2023 $86,400. $7,200
05/01/2023 to 04/30/2024 $88,800. $7,400
05/01/2024 to 04/30/2025 $91,200. 57,600
05/01/2025 to 04/30/2026 $93,000. $7,800
05/01/2026 to 04/30/2027 $96,000. $8,000




O S

4, Option to Renew. Tenant is hereby granted one{1) five(5) year option
to renew subject to Tenant giving written notice to Landlord at least 120
days prior to 04/30/2028 and Tenant not being in default of any
provisions of the Leasehold. Rental Rates for the extended Five year
term shall be as follows:

Term Annual Base Rent__ Monthly Base Rent
05/01/2027 10 04/30/2028 $98,400. $8,200
05/01/2028 to 04/30/2029 $100,800. $8,400
05/01/2029 to 04/30/2030 $103,200. $8,600
05/01/2030 to 04/30/2031 $105,600. $8,800
05/01/2031 to 04/30/2032 $108,000. $9,000

5. All other terms and conditions of the original Leasehold
Agreement, not altered by this, the Third Amendment, are hereby
affirmed by Landlord and Tenant and shall remain the same.

AGREED tothis____17th  day of May, 2021.

LANDLORD TENANT
LET, LLC THE FROST FRONTIER, LL.C

By:

Cn L —
(J

e
Name: Lﬂ//’// éfv/ﬂ/l Name: gfﬁﬂ Qtl CS b@“v\

Title: / }224 %2 (ﬁ ? //éﬂ'lﬂe /%& bag ff';f’ ‘tol/ Z&—éﬂ @

% 27/ ﬁ} ! < (7@;/;7( :
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ADDENDUM A TO SPACE LEASE BETWEEN THE FROST FRONTIER LLC, AND LET LLC

The lease dated the 28th of January, 2016 between the Frost Frontier LLC, and Let LLC shall
undergo the following addendum in order to continue with the Tenant’s on going license with
the State of Alaska for cultivation of marijuana. The executed Leasehold Agreement shall
remain in full force and effect, with the following changes:

1. The Tenant shall be The Frost Frontier LLC, Evan Schiosberg and Beth Brewington shall
maintain their personal guarantee on the full performance of the lease.

2. Section 2.04 -Surrender of Possession shall include that if any marijuana and/or marijuana

products are left onsite of the premises after Tenant vacates, the Landlord agrees they shall

notify AMCO Enforcement to remove marijuana/marijuana related equipment from the

premises. The Landlord shall not retain or remove any of these items themselves.

3. The Tenant signature line shall be The Frost Frontier LLC, signed by Evan Schiosberg and

Beth Brewington.

All parties signed below agree to the original Leasehold Agreement {dated January 28th, 2016)
with the changes made here in Addendum A.

LANDLORD: LETLLC.

- ) o
T Pt 24 2 P ja’&—ﬁé’& Ta 7 2‘5‘7/€
By Larry Taybr. v Date /
Managing Partner

TENANT. THE FROST FRONTIER LLC.

¢ oty ,Agééﬂ/}égw/ 3 K =7 -2olq

BY: Evan Schiosberg

/%«9% | (e )"rw?/ ( 2019

BY: Beth Brewington v Date




ADDENDUM A TO SPACE LEASE BETWEEN. THEEROST ERONTIER, LLCANDLET;

LG
The'Léase dafed the 28" of; Jannary, 2016 betw i  The Erast}""mnher, LLCand LEL, LLCsha}I undergo

fhe feﬂawmg addandum in opder o conunue wit the Tenant ' pummt for ES hcense wath’the State of '

éffect; with the following changes.

1. The Tenstit:shall be The Frost Frontier, LLC, Evan Schiosberg and Beth Bremngton Shail’
full pelfonnance of tha‘leasg.

mmntmnthalrparscnal guarantee on; el
2. Segtion 2.04 - Sarrender of Possession§ §
products-are; lefion the preniises-aftér ih
notxfy AMCO Haforcement to Teiove i
oF IEmova-any pm&uct themselves.
3, TheTenant s:gnarure line shall be The Hrost From:er, I.I.C signed: byEvan Sclilosbesrg and Bethi

Brewington.

All parties signed below agree £o the original Leasehold Agresment (dated January 9B, J016)-with the
thanges made here in Addendum As

LANDLORD: LET, LLC’

Mgy S| cwane

By: Lany Taylor. Date
Its: Managing Partner

TENANT: The Frost Frontier, LLC

%%A/

By:: Evan Schlcsbe:g

By: Beth, Brewington [ Date




AMENDMENT TWO

RENEWAL AND EXTENSION OF LEASE

This Renewal and Extension of Lease (this “Amendment 2") is executed as of 2™ day of luly, 2019. By and
between LET, LLC. (“Landlord”) and Evan Schiosberg and Beth Brewington, d.b.a. The Frost Frontier, LLC {“Tenant”).

Recitals

1. Landlord and Tenant, have previously entered into that certain Lease Agreement dated January 28, 2016 (the

“Lease”).

2. Pursuant to the Lease, Tenant leases from Landlord the Premises described as 5,600 rentable square feet of
warehouse/retail space at 8535 Dimond D Circle Unit C Anchorage, Alaska 99515 (legal: Dimond D Development
Blk 2 Lt 3A) the "Premises”.

3. Landlord and Tenant have agreed to modify and amend the existing Lease to extend the current Term of the
Lease, and to make additional changes pursuant to the terms and conditions set forth herein.

Agreements

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree as

follows:
1. Amendment to Lease. The Lease is hereby amended, modified and revised as follows:

2. Term. Should the Landlord (LET, LLC) exercise its right to evict the tenant {The Frost Frontier,
LLC) for any legal reasons, the Landlord will not take possession of or remove marijauana from
the premises, and that AMCO will be contacted in the event that removal is necessary.

3. All other terms and conditions of the original Leasehold Agreement and First
Amendment, not altered by this, the Second Amendment, are hereby affirmed by
Landlord and Tenant and shall remain the same.

AGREED to this 2.n-¢ day of Aug, 2019.

LANDLORD TENANT
LET, LLC THE FROST FRONTIER, LLC

»\';(ﬂ;" /tf :7:;/ o By:%ﬁ&’ 7 ma‘%/%fé“)\m/
Name: ‘4/‘?7«”1/ /‘;, I//Qi?f Name: 6?%6(@%) //mmLBYI

/ \
title:__ L1210 (L4 / LA.L} rige: (L :)/M’lr?//!/— { %ﬁé&}ﬁmﬁc L
M,C, -




AMENDMENT ONE

RENEWAL AND EXTENSION OF LEASE

_ This Renewal and Extension of Lease (this “Amendment 1”) is executed as of

ﬁg‘% Jﬁ"éé , 2018. By and hetween LET, LLC. (“Landlord”) and Evan Schlosberg and Beth
Brewington, d.b.a. The Frost Frontier, LLC {"Tenant”).

1'

2.

Recitals

Landlord and Tenant, have previously entered into that certain Lease Agreement dated
January 28, 2016 (the “Lease”). : ‘

Pursuant to the Lease, Tenant leases from Landlord the Premises described as 5,600
rentable square feet of warehouse/retail space at 8535 Dimond D Circle Unit C

Anchorage, Alaska 99515 (legal: Dimond D Development Blk 2 Lt 3A) the “Premises”,
Landlord and Tenant have agreed to modify and amend the existing Lease to extend the
current Term of the Lease, and to make additional changes pursuant to the terms and
conditions set forth herein.

Agreemenis

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:

1. Amendmentto Lease. The Lease is hereby amended, modified and
revised as follows:

2. Term. The Term ofthe leaseis hereby extended for Three {3) years
from the existing termination date of April 30, 2018 such that the Term
of the Lease shall now expire on April 30, 2022, unless sooner
terminated pursuant to the terms of the Lease.

3. Basic Rent.  Commencing on May 1, 2019 Tenant shall pay to Landlord
the Basic Rent in equal monthly instaliments as set forth helow

thereafter the new Three (3} year term shall commence:

Term Annual Base Rent Monthly Base Rent
05/01/2019 to 04/30/2020 $79,200. $6,600
05/01/2020 1o 04/30/2021 $81,600. $6,800
05/0172021 to 04/30/2022 $84,000. $7.000




4. Option to Renew. Tenant is hereby granted one(1) five(5) year option
ta renew subject to Tenant giving written notice to Landlord at least 120
days prior to 04/30/2022 and Tenant not being in default of any
provisions of the Leasehold. Rental Rates for the extended Five year
term shall be as follows:

Term Annual Base Rent  Monthlv Base Rent
05/01/2022 to 04/30/2023 $88,400. $7,200
05/01/2023 to 04/30/2024 $88,800. $7,400
05/01/2024 to 04/30/2025 $91,200. $7,600
05/01/2025 to 04/30/2026 $91,200. 57,800
05/01/2026 to 04/30/2027 $84,000. 58,000

5. All other terms and conditions of the original Leasehold
Agreement, not altered by this, the First Amendment, are hereby
affirmed h%and!ord and Tenant and shall remain the same.

L7
AGREED to this__j& 74 day Of?.gfi, 2018.
¥

LANDLORD TENANT
LET, LLC THE FROST FRONTIER, LLC
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SUBLEASE

THIS SUBLEASE (“Sublease™) is made by and between The Frost Frontier,
LLC, an Alaska limited liability company (“Sublandlord”), and The Frost Farms, LLC, an
Alaska limited liability company (“Subtenant”).

RECITALS:

A Sublandlord leases approximately 5,600 rentable square feet of space identified as
Unit C, 8535 Dimond D Circle, Anchorage, Alaska 99515 (referred to as the “Space Leased”),
The property of which the Spaced Leased is a part is legally-described as Lot 3A, Block 2,
Dimond D Development.

B. Subtenant desires to sublease approximately 2,000 rentable square feet of space
from Sublandlord and Sublandiord desires to sublease such space to Subtenant.

NOW, THEREFORE, the Sublandlord and Subtenant agree as follows:
AGREEMENT:

L Sublease.  Subtenant agrees to sublease from Sublandlord, and
Sublandlord agrees to sublease to Subtenant, 2,000 rentable square fest of space as more
specifically described in the drawing attached hereto as Exhibit A (the “Premises”). The
Premises is identified as “Unit B” and includes Bay Door 1, and constitutes 35.71% of the
Spaced Leased by Sublandlord from Iandlord., The portion of the Space Leased by Sublandlord
that is retained by Sublandlord is referred to as “Unit C” and includes Bay Doors 2 and 3.

2. Sublease Term. The term of this Sublease (“Sublease Term™) will
commence on August 1, 2016 (“Commencement Date™) and continue for thirty-three (33)
months, unless terminated earlier in accordance with this Sublease,

3. Use. Subtenant shall use the Premises for purposes authorized by the
Lease and for no other purpose,

4, “As Is” Sublease; Alterations. Sublandlord agrees to construct s
partition to divide the Space Leased into Unit B and Unit C. Subtenant agrees to accept the
Premises in “as is” condition, “with all faahs”. Subtenant shall be responsible for the cost of any
and all improvements, alterations or work on or to the Premises needed for Subtenant’s use. All
such improvements shall conform to all requirements of the Lease.

5. No Security Deposit. No security deposit has been paid by Subtenant to
Sublandlord.

toos+7espSublease Agreement ’ Page 1 of 5




6. Rent. Subtenant shall pay Sublandlord rent as follows:

Period Monthly

08/01/2016-04/30/2017 $3,745.00/month
05/01/2017-04/30/2018 $3,874.00/month
05/01/2018-04/30/2019 $3,990.00/month

Rent shall be paid in advance on the 1* day of each month and without deduction or offset.
Sublandlord may elect, by written notice to Subtenant, for Subtenant to pay the rent directly to
the Landlord. Subtenant will also pay, as additional rent, any other amounts due under the Lease
and any other amounts dne under this Sublease, with respect to the Premises, within 30 days after
receiving notice of the same from Sublandlord. Subtenant’s share of Costs pursuant to Section
1.04 of the Lease shall be 34.71%, Subtenant shall reimburse Sublandlord for the cost of utilities
based on Subtenant’s usage.

7. Performance of Lease by Subtenant. Except as otherwise set forth in
this Sublease, Subtenant assumes and agrees to keep, obey and perform all of the terms,

under the Lease,

8. Subtenant’s Rights as to Prime Landlord. Sublandlord shall not be
liable for any nonperformance of or noncompliance with or breach or failure to observe any
term, covenant or condition of the Lease upon Landlord’s part to be kept, observed, performed or
complied with, or for any delay or interruption in Landlord’s performing its obligations
thereunder, except to the extent Sublandlord's acts or omissions contributed to the
nonperformance or noncompliance; provided that, Sublandlord shall coaperate with Subtenant in

assisting Subtenant in enforcing the terms of the Lease.

9. Insurance; Waivers. Subtenant will, during the Sublease Term,
continuously maintain insurance as required under the Leass. Each party waives any and all
rights of subrogation,

10.  Assignment and Subletting. Subtenant may not, without the prior written
consent of Sublandlord (which will include obtaining Landlord’s consent), assign this Sublease,
or sublet all or any part of the Premises, As between Sublandlord and Subtenant, Sublandlord
may assign its interest under this Sublease at any time, and in such case Syblandlord shall be
released from any liability arising under this Sublease after the effective date of such assignhment,
provided that the assignee assurmes, in writing, Sublandlord's obligations hereunder and further
provided that Prime Landlord has consented to the assignment in writing.

11, Termination. This Sublease shall terminate at the end of the Sublease
Term. Upon the expiration or sooner termination of the Sublease Term, Subtenant will
peacefully and quietly vacate and surrender the Premises to Sublandlord in the condition called

wesSublease Agreement Page2 of 5
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this Sublease.

13 Subject to Prime Landlord Approval. This Sublease is expressly
contingent upon the Landlord’s approval under the Lease.

14.  Personal Property Taxzes. If personal property taxes are assessed,
Subtenant shall bay any personal property taxes assessed on ifs personal property in the
Premises.

15.  Representations and Warranties. Sublandlord represents and warrants
that the person signing this Sublease on behalf of Sublandlord has proper authority to do so and
to bind Sublandlord under this Sublease. Subtenant represents and warrants that the person
signing this Sublease on behalf of Subtenant has proper authority to do so and to bind Sublessor
under this Sublease.

17. Remedies Cumulative. Each right and remedy of each party provided for
in this Sublease and the Leage shall be cumulative and shall be in addition to every other right
and remedy provided in this Sublease and Lease or now or hereafter existing at law or in equity
or by statute or otherwise.Survival. The provisions of this Sublease that by their nature
continue, including, but not limited to, the waiver, default and remedy provisions set forth in this

wesmsspSublease Agreement Page 3 of 5
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Subléase, as well as those provisions specifically identified to survive termination, shall survive
any expiration or termination of this Sublease.

20.  Counterparis. This Sublease may be executed in ome or more
counterparts, which taken together as a whole, shall constitute one and the same agresment,

21.  Incorporation of Exhibits, All exhibits attached and referred 1o in this
Sublease are hereby incorporated into and shall be deemed to be a part of this Sublease. The
exhibits attached hereto are as follows:

Exhibit A — Drawing

EXECUTION;

Sublandlord and Subtenant have executed this Sublease to be effective as of the date set
forth in paragraph 2, above.

SUBLANDLORD: THE FROST SUBTENANT: THE FROST FARMS, LLC

FRONTIER, LLC
Ty T = — —,
Cogive ol i e Dty 1 e
T e S, f A AT N
Loebtdy (O e i Ol 7P Ko iy
7 - i = = == o
By: Beth Brewington (f By: Beth Brewington {/
Its: Member Its: Member
T 4'/'—(’
= < 7 H
P kS // ke "'-.“ -
e R I <
By: Evan Schlosberg® By: Evan Schiosberg .-
Its; Member Its: Member
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LANDI.ORD CONSENT

R Y AR o Py

The undersigned, being the Landlord under the Lease described in the ahove
Sublease, hereby consents to the above

Sublease concerning 8535 Dimond D Circle, Anchorage,
Alaska 99515. :

Dated as of _July 27th , 2016,

LANDLORD: LET, LLC

)

By: Larry Taylor
Its: Managing Member

e Sublease Agreement Page 5 of 5
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SUBLEASE AMENDMENT ONE

SECTION 2. SUBLEASE TERM AND
SECTION 6. RENT

This Amendment to the Sublease (“Amendment One) is executed as of this 6" day of August, 2019, by and
between The Frost Frontier LLC, an Alaska limited liability company (“Sublandlord”) and The Frost Farms,
(“Subtenant”). :

Recitals

1. Sublandlord and Subtenant have previously entered into that certain Sublease dated August 1,

2016 (the “Sublease”).
2. Pursuant to the Sublease, the Subtenant leases from the Sublandlord the Premises described as

2,000 rentable square feet of space at 8535 Dimond D Circle, Unit C, Anchorage, Alaska 99515.
The Premises are identified as “Unit B” and includes Bay Door 1.

3. Sublandlord and Subtenant have agreed to modify and amend the existing Sublease to update
the Sections titled “2. Sublease Term” and “6. Rent”.

Agreements

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Sublandlord and
Subtenant agree as follows:

1. Amendment to Sublease. The Sublease is hereby amended, modified and revised as follows:

a. Section 2. Sublease Term. The term of the Sublease will be modified to commence on May 1,
2019 (“Commencement Date”) and continue for 36 months, unless terminated earlier in

accordance with the Sublease.

b. Section 6. Rent. Subtenant shall pay Sublandlord rent as follows:

Period Monthly

05/01/2019-04/ 30/2020 S /month
05/ 01/2020-04/30/2021 ) /month
05/01/202 1-04/30/2022 S /month

2. Amendment to Sublease. Should the Sublandlord (THE FROST FRONTIER, LLC) exercise jts right
to evict the Subtenant (THE FROST FARMS) or should the Subtenant default for any reasons, legal
or otherwise, the Sublandlord will not take possession of or remove any marijuana products or
marijuana related equipment from the premises, and that AMCO will be contacted immediately
in the event that removal is necessary.

All other terms and conditions of the original Sublease Agreement, not altered by this, Amendment One,
are hereby affirmed by Sublandlord and Subtenant and shall remain the same.




AGREED to this 6 day of August, 2019.

SUBLANDLORD

THE FROST FRONTIE LC

%osberg
%Nw)mﬁ:

SUBTENANT

THE FROST FARMS

Beth Bre Brewmgton Member

% mber
%‘«%«/MD

Evan Schlosberg,
Beth Brewington, Member




. SUBLEASE AMENDMENT ONE

SECTION 2. SUBLEASE TERM AND
SECTION 6. RENT

This Amendment to the Sublease (“Amendment One) is executed as of this 6™ day of August, 2019, by and
between The Frost Frontier LLC, an Alaska limited liability company (“Sublandlord”) and The Frost Farms,
{(“Subtenant”).

Recitals

1. Sublandlord and Subtenant have previously entered into that certain Sublease dated August 1,
2016 (the “Sublease”).

2. Pursuant to the Sublease, the Subtenant leases from the Sublandlord the Premises described as
2,000 rentable square feet of space at 8535 Dimond D Circle, Unit C, Anchorage, Alaska 99515.
The Premises are identified as “Unit B” and includes Bay Door 1.

3. Sublandlord and Subtenant have agreed to modify and amend the existing Sublease to update
the Sections titled “2. Sublease Term” and “6. Rent”.

reeme

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other good and
valuable consideration, the receipt and sufﬁciency of which are hereby acknowledged, Sublandlord and
Subtenant agree as follows:

1. Amendment to Sublease. The Sublease is hereby amended, modified and revised as follows:

a. Section 2. Sublease Term. The term of the Sublease will be modified to commence on May 1,
2019 (“Commencement Date”) and continue for 36 months, unless terminated earlier in
accordance with the Sublease.

b. Section 6. Rent. Subtenant shall pay Sublandlord rent as follows:

Period Monthly

05/01/2019-04/30/2020 S /month
05/01/2020-04/30/2021 S /month
05/01/2021-04/30/2022 S /month

2. Amendment to Sublease. Should the Sublandlord (THE FROST FRONTIER, LLC) exercise its right
to evict the Subtenant (THE FROST FARMS]) or should the Subtenant default for any reasons, legal
or otherwise, the Sublandlord will not take possession of or remove any marijuana products or
marijuana related equipment from the premises, and that AMCO will be contacted immediately
in the event that removal is necessary.

All other terms and conditions of the original Sublease Agreement, not altered by this, Amendment One,
are hereby affirmed by Sublandlord and Subtenant and shall remain the same.




- “AGREED to this 6% day of August, 2019.

SUBLANDLORD

THE FROST FRONTIER, LLC

Beth Brewington, Member

SUBTENANT

THE FROST FARMS

Evan Schlosberg, Member |

Beth Brewingtbn, Member /




9/14/21, 1:37 PM

Division of Corporations, Business and Professional Licensing

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

Corporations / Entity Details

ENTITY DETAILS

Name(s)

Type
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:

Name
The Frost Frontier LLC
Limited Liability Company
10033033
Good Standing
10/28/2015
Perpetual
ALASKA
1/2/2023
3333 LAKESHORE DR.#1, ANCHORAGE, AK 99517

3333 LAKESHORE DR.#1, ANCHORAGE, AK 99517

Evan Schlosberg
3333 LAKESHORE DR. #1, ANCHORAGE, AK 99517

3333 LAKESHORE DR. #1, ANCHORAGE, AK 99517

Officials
(JShow Former
AK Entity # Name Titles Owned
Beth Brewington Member 30.75
Brady Farr Member 20.00
DAVID SHIMEK Member 15.00

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10033033 1/2


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

9/14/21, 1:37 PM Division of Corporations, Business and Professional Licensing

AK Entity # Name

Evan Schlosberg

Filed Documents

Date Filed Type

10/28/2015 Creation Filing
4/01/2016 Initial Report
12/29/2016 Biennial Report
4/20/2018 Change of Officials
10/12/2018 Biennial Report
10/07/2020 Biennial Report

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

Titles

Member

Filing

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

Owned
34.25

Certificate
Click to View

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10033033

22


https://www.commerce.alaska.gov/
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=685215&v=907540&d=1374989
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=685215&v=907540&d=1374990
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=685215&v=944520&d=1574192
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=685215&v=999579&d=1863004
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=685215&v=1103652&d=2093714
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=685215&v=1134750&d=2144868
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=685215&v=1315957&d=2417837

OPERATING AGREEMENT
OF
THE FROST FRONTIER, LLC
Alaska Limited Liability Company
Dated and Effective
as of

February 12, 2016

THE LIMITED LIABILITY COMPANY INTERESTS EVIDENCED BY THIS LIMITED LIABILITY
COMPANY OPERATING AGREEMENT (THE “AGREEMENT") HAVE NOT BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE
SECURITIES ACT OF 1933 (THE “ACT") OR PURSUANT TO THE ALASKA SECURITIES
ACT. ACCORDINGLY, THE LIMITED LIABILITY COMPANY INTERESTS CANNOT BE
RESOLD OR TRANSFERRED BY ANY PURCHASER THEREOF WITHOUT REGISTRATION
OF THE SAME UNDER THE ACT AND THE ALASKA SECURITIES ACT, OR IN A
TRANSACTION WHICH IS EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE
ACT AND THE ALASKA SECURITIES ACT OR WHICH IS OTHERWISE IN COMPLIANCE
THEREWITH.

100612645}




OPERATING AGREEMENT
OF
THE FROST FRONTIER, LLC

This Alaska Limited Liability Company Operating Agreement (this “Agreement’) is
entered into by and among THE FROST FRONTIER, LLC, an Alaska limited liability company
(the “Company”), and EVAN SCHLOSBERG and BETH BREWINGTON, each of their
respective addresses set forth in this Agreement. Evan Schiosberg and Beth Brewington are
referred to in this Agreement collectively as “Members” and individually as “Member.” The
Members have agreed to organize and operate a limited liability company in accordance with
the terms and subject to the conditiocns set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of
which is hereby acknowledged, the parties, intending legally to be bound, agree as follows:

ARTICLE |
DEFINITIONS

Unless the context otherwise specifies or requires, capitalized terms used in this
Operating Agreement shall have the meanings assigned to them in this Article | for all purposes
of this Operating Agreement (such definitions to be equally applicable to both the singular and
the plural forms of the terms defined). Unless otherwise specified, all references in this
Operating Agreement to Articles or Sections are to Articles or Sections of this Operating
Agreement.

1.1, "Act" means the Alaska Revised Limited Liability Company Act, AS 10.50.010,
et seq., as in effect and hereafter amended, and, unless the context otherwise requires,
applicable regulations thereunder. Any reference fo a specific section or sections of the Act
shall be deemed to include a reference to any corresponding provisions of future law.

1.2.  "Additional Capital Contribution™ means any Capital Contribution made by any
Member after the Initial Capital Contribution pursuant to Section 3.1.

1.3. “Articles of Organization" or "Articles" means the Articles of Organization filed
for the Company in accordance with the Act.

14. "Capital Account’ means the separate account established and maintained for
each Member pursuant to Section 3.3.

1.5. "Capital Contribution™ means any property, including cash, contributed to the
Company by or on behalf of a Member.

1.6. "Code" means the Internal Revenue Code, as in effect and hereafter amended,
and, unless the context otherwise requires, applicable regulations thereunder. Any reference
herein to a specific section or sections of the Code shall be deemed to include a reference to
any corresponding provisions of future law.

1.7.  “Company" means THE FROST FRONTIER, LLC.

1.8. "Department’ means the State of Alaska, Department of Commerce and
Economic Development, Division of Banking, Securities, and Corporations

{oos126a5)0perating Agreement Page 1
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1.8.  "Dollars" and "$" mean the lawful money of the United States.

1.10. "Initial Capital Contribution" means the initial contribution of capital to the
Company made by the Members as set forth in Section 3.1.

1.11. “Interest” means the interest of a Person at a particular time in the profits,
losses and any other items allocable to any period and distributions associated with an Interest
in the Company pursuant to the Act, the Certificate and this Agreement, but shall not include
any right to vote on or consent to any matter submitted to the Members for approval under this
Agreement or the Act or otherwise to participate in the management of the Company.

1.12  “Involuntary Withdrawal” means, with respect to any Member, the occurrence
of any of the events set forth in AS 10.50.225, 10.50.210, 10.50.215 or 10.50.220(a) or (b).

1.13. “Member" or “Members" means Evan Schlosberg and Beth Brewington,
which constitute all the initial members of the Company, and any other Person who shall in the
future shall execute this Operating Agreement, pursuant to the provisions of this Operating
Agreement, and be admitted as a Member of the Company upon the unanimous consent of the

Members.

1.14. "Membership Interest” means the Interest in the Company owned by the
Member entitling the holder to all the rights and benefits of a Member under this Agreement,
including a Member's: (i) Interest; (ii) right to inspect the Company's books and records: and (iif)
right to participate in the management of and vote on matters coming before the Company.

1.15. "Operating Agreement" means this Operating Agreement, as this Operating
Agreement may be amended or modified from time to time, together with all addenda, exhibits,
and schedules attached to this Operating Agreement from time to time.

1.16. “Person" or "Persons" means any individual, corporation, association,
partnership, limited liability company, joint venture, trust, estate, or other entity or organization.

1.18 “Transfer” means any sale, assignment, transfer, exchange, gift, bequest,
pledge, hypothecation, mortgage, security interest, or other alienation or disposition of an
Interest in the Company. The term “Transfer” also includes the transfer of a controlling interest
in a Member to another Person. Any Person, other than an existing Member, who obtains any
Interest in the Company by any means permitted under this Agreement shall be deemed a
Transferee and shall become a Member only upon the consent of all the Members.

1.19. “Transferee” means the holder of any Interest who has not been admitted as a
Member. The transfer of all or a portion of an Interest does not entitle the Transferee to become
a Member or to exercise any rights of a Member. Except as otherwise expressly provided in
this Agreement, a Transferee shall be entitied to receive, to the extent transferred, only the
distributions to which the transferor would be entitled.

fosize45y0Operating Agreement Page 2
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ARTICLE li
ORGANIZATION

2.1. Organization. The parties have organized a limited liability company pursuant to
the Act and the provisions of this Agreement and for that purpose have caused Articles of
Organization for the Company to be filed with the Department.

2.2. Name of the Company. The name of the Company shall be “THE FROST
FRONTIER, LLC". The Company shail do business under the name “THE FROST FRONTIER,
LLC” or under any other name or names which the Managing Member selects. The Managing
Member may agree to permit a lessee of the Company to use the name in connection with the
operation of the Company’s property. If the Company does business under a name other than
that set forth in its Articles of Organization, then the Company shal! file an assumed business
name as required by law.

2.3. Purpose. The Company is organized to acquire, own, maintain, develop, and
operate retail stores conducting the sale of cannabis and related products, and merchandise,
and to do all things necessary, convenient, or incidental to that purpose. In addition, the
Company may engage in such other business as it may lawfully engage in upon approval of the
Managing Member.

24. Term. The term of the Company shall begin upon the acceptance of the Articles
of Organization by the Department and shall be perpetual, unless its existence is sooner
terminated pursuant to this Agreement or the mandatory provisions of the Act.

2.5. Members, The names and Membership Interest of each of the Members of the
Company are set forth in Section 3.1.

2.6. Representatives of Members. For each Member that is other than a natural
person, that Member shall appoint a representative to act for and on behalf of the Member and
such representative shall have full authority to bind the Member in all matters requiring action or
a vote of the Member.

2.7.  Principal Office. The principal office of the Company in the State of Alaska shall
be located at 8535 Dimond D Circle, Unit C, Anchorage, AK 99515. The Managing Member
may change the principal place of business of the Company to such other place or places within
the United States as the Managing Member may from time to time determine, in its sole and
absolute discretion.

2.8. Regaistered Agent. The name and address of the Company’s initial registered
agent in the State of Alaska shall be Evan Schlosberg, 3333 Lakeshore Drive, Unit #1,
Anchorage, AK 99517. The registered office and/or registered agent may be changed from time
to time in accordance with the Act. If the registered agent resigns, the Company shall promptly
appoint a successor.

29. Title to Property and Assets. Title to all property and assets of the Company
shall be held in the name of the Company. The Members shall have no right to the property and
assets of the Company and shall have no ownership interest in the property and assets of the
Company except the Member’s indirect ownership interest in the property and assets of the
Company arising out of the Member’s interest in the Company.
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2.10. Foreign Qualification. Before the Company conducts business in any jurisdiction
other than Alaska, the Company shall comply with all requirements necessary to qualify the
Company as a foreign limited liability company in that jurisdiction. Each Member agrees to
execute, acknowledge, swear to, and deliver all certificates and other instruments that may be
reasonably necessary or appropriate to qualify, continue or terminate the Company as a foreign
limited liability company in all jurisdictions in which the Company may conduct business.

2.11. No Partnership Intended for Non-Tax Purposes. The Members have formed the
Company under the Act and expressly do not intend hereby to form a joint venture or a
partnership under the laws of Alaska. The Members do not intend to be partners one to another
or partners to any third party. The Members hereto agree and acknowledge that the Company
is to be treated as a partnership for federal and state income tax purposes.

212. Agreement. The rights, liabilites and obligations of the Members, both as
amongst themselves and as to persons not parties to this Agreement, shall be governed by this
Agreement, unless this Agreement is silent on a matter provided for in the Act, in which case the
Act shall govern. The Members agree that this Agreement is a coniract enforceable according
to its terms. If any provision of this Agreement is prohibited by or is ineffective under the Act,
then such provision shall be deemed modified only to the smallest degree possible to make the
Agreement effective under the Act. This Agreement is expressly not intended for the benefit of
any creditor or any other person or entity. Except and only to the extent provided by applicable
law, no creditor or third-party shall have any rights under this Agreement.

2.13 Unit Certificates. In accordance with AS 10.50.800 of the Act, the Company has
authority to, but is not required to, issue certificates of ownership to each of the Members
evidencing the Members' respective Interest in the Company. The Company may cause
certificates to be imprinted with legends as to such restrictions on transfer that it may in its
discretion deem necessary or appropriate, including legends as to applicable federal or state
securities laws or other legal or contractual restrictions, and may require any Member to which
securities are to be distributed to agree in writing (i) that such securities will not be transferred
except in compliance with such restrictions and (i) to such other matters as the Managing
Member may deem necessary or appropriate.

ARTICLE Ill
CAPITAL

3.1, Initial Capital Contributions. The Members have agreed to contribute capital to
the Company as follows. Accordingly, the Members of the Company and their Membership
Interests in the Company are as follows:

Member Capital Contribution Membership Interest
Evan Schlosberg $1,275 51%
Beth Brewington $1,225 49%

3.2. Contributions and Financing.

3.21. Additional Contributions. When and if the Managing Member determines
that additional funds are required or desirable for carrying out the Company's business, or to
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pay any liabilities arising therefrom, or to make good any deficits by reason of prior
overpayments, the Managing Member shall promptly notify the Members in writing of the
amount required or desired (“Additional Capital Contributions”). Additional Capital Contributions
shall be made within ten (10) days of the receipt of such notice.

3.2.2. Deficiency Advances; Member Loans. Should any Member be unable, or
fail or neglect to make a required Additional Capital Contribution (an “Unpaid Contribution™),
then the other Member may make the Unpaid Contribution and elect, in its sole discretion:

3.2.2.1. To treat the sum contributed as a loan with interest on the
amount advanced at the rate of ten percent (10%) per annum, or the maximum legal rate of
interest authorized by AS §45.45.010(b), whichever is less, on the date that each such
deficiency advance is made, and the interest shall apply from the time of the advancement to
the time of repayment to the Member making the deficiency advance. If not sooner paid, such
advances shall be repaid in full with interest from any distribution otherwise due to the Member
that failed to make the Additional Capital Contribution.

3.2.2.2. To treat the sum contributed as a Capital Contribution, in which
case the defaulting Member's Interest in the Company shall be reduced and the Interest of the
Member who makes up the Unpaid Contribution shall be increased, so that each Member's
Interest is equal to a fraction, the numerator of which is that Member's total Capital Contribution
and the denominator of which is the total Capital Contributions of all Members. This remedy is in
addition to any other remedies allowed by law or by this Agreement.

3.3. Capital Accounts. A separate Capital Account shall be maintained for each
Member. “Capital Account” means the account to be maintained by the Company for each
Member in accordance with the following provisions:

3.3.1. a Member's Capital Account shall be credited with the Member's Capital
Contributions, the amount of any Company liabilities assumed by the Member (other than
liabilities secured by Company property distributed to the Member), the Member's allocable
share of profit and any item in the nature of income or gain specially allocated to the Member
pursuant to the provisions of Article IV, if any; and

3.3.2. a Member's Capital Account shall be debited with the amount of money
and the fair market value of any Company property distributed to the Member (net of liabilities
secured by such distributed property that such Member is considered to assume or take subject
to under Section 752 of the Code), the amount of the Member's individual liabilities that are
assumed by the Company (other than liabilities that reduce the amount of any Capital
Contribution made by such Member), and any item in the nature of expenses or losses specially
allocated to the Member pursuant to the provisions of Article 1V, if any.

3.3.3. The manner in which Capital Accounts are to be maintained pursuant to
this Section 3.3 is intended to comply with the requirements of Code §704(b) and the
Regulations promulgated thereunder. If in the opinion of the Company’s legal counsel or
accountants the manner in which Capital Accounts are to be maintained pursuant to the
preceding provisions of this Section 3.3 should be modified in order to comply with Code
§704(b) and the Regulations thereunder, then notwithstanding anything to the contrary
contained in the preceding provisions of this Section 3.3, the method in which Capital Accounts
are maintained shall be so modified; provided, however, that any change in the manner of main-

(os12645i0Operating Agreement Page 5
The Frost Frontier, LLC




taining Capital Accounts shall not materially alter the economic agreement between or among
the Members.

3.4. No Interest on Capital Contributions. No Member shall be entitied to receive any
interest on the Member's Capital Contributions or such Member's outstanding Capital Account
balance.

3.5.  Return of Capital Contributions. Except as otherwise provided in this Agreement,
no Member shall have the right to receive the return of any Capital Contribution. If a Member is
entitled to receive a return of a Capital Contribution, the Member shall not have the right to
receive anything but cash in return of the Member's Capital Contribution.

3.6. Advances to Company. Except as provided herein, no Member shall advance
funds or make loans to the Company in excess of the amounts required hereunder to be
contributed by such Member to the capital of the Company without the express written consent
of all the Members.

3.7. Liability of Members. Except as otherwise provided in the Act, the debts,
obligations, and liabilities of the Company, whether arising in contract, tort, or otherwise, shall
be solely the debts, obligations, and liabilities of the Company, and none of the Members shall
be obligated personally for any such debt, obligation, or liability of the Company solely by
reason of being a Member. The failure of the Company to observe any formalities or
requirements refating to the exercise of its powers or management of its business or affairs
under the Act or this Agreement shall not be grounds for imposing personal liability on the
Members for liabilities of the Company.

ARTICLE IV
ALLOCATIONS

4.1.  Allocations. The Company intends to be treated for federal and state tax
purposes as a partnership under Subchapter K of the Code; and, the following subsections of
this Article 1V shall apply.

4.2.  Definition of Net Profit and Net Loss. “Net Profi’ and “Net Loss” shall mean, for
each fiscal year or other period, an amount equal to the Company's taxable income or loss for
such period, determined in accordance with Section 703(a) of the Code, with the adjustments
provided in the regulations thereunder and the regulations under Section 704 of the Code;
provided, however, that items which are specially aliocated pursuant to Section 4.4 hereof shall
not be taken into account in computing Net Profit or Net Loss.

4.3. General Allocation of Net Profit and Net Loss. After giving effect to the special
allocations set forth in Section 4.4, Net Profit or Net Loss, as the case may be, for any fiscal
year or other period for which such allocation is made, shall be allocated among the Members in
accordance with this Section 4.3.

4.3.1. Allocation of Net Profit. Net Profit shall be allocated as follows:

a. First, to Members in an amount necessary to cause their respective
Capital Accounts to be in proportion to their respective Interests: and

b. Second, to Members in accordance with their respective Interests.
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4.3.2. Aliocation of Net | oss. Net Loss shall be allocated as follows:

a. First, proportionately to the appropriate Members in an amount
necessary to cause their respective Capital Accounts to be in proportion to their
respective Interests;

b. Second, proportionately to the appropriate Members in an amount
necessary to cause their respective Capital Accounts to equal zero;

¢. Third, proportionately to any Members with a positive Capital Account
to reduce any remaining positive Capital Accounts to zero; and

d. Fourth, to Members in accordance with their respective Interests.

4.4. Special Allocations. The Managing Member shall make special allocations under
this Article IV in accordance with the provisions of the regulations under Section 704 of the
Code, including Member minimum gain chargeback, qualified income offset and gross income
allocation as they deem necessary in order to cause the allocations under this Article IV to
comply with the provisions of Section 704 of the Code.

4.5. Other Allocation Rules.

4.5.1. For purposes of determining the Net Profit, Net Loss or any other items
applicable to any period, Net Profit, Net Loss and any other such items shall be determined on a
daily, monthly or other basis, as determined by the Managing Member using any permissible
method under Section 706 of the Code.

4.5.2. Except as otherwise provided in this Agreement, all items of Company
income, gain, loss, deduction and any other allocations not otherwise provided for shall be
allocated among the Members in the same proportions as they share Net Profit or Net Loss, as
the case may be, for the fiscal year or other period for which such allocation is made.

4.5.3. In accordance with Section 704(c) of the Code, income, gain, loss and
deduction, with respect to any property contributed to the capital of the Company, shall, solely
for tax purposes, be allocated to the Members so as to take account of the variation between
the adjusted basis of such property to the Company for federal income tax purposes and its
initial value on the date of contribution to the Company as determined by the Members.
Allocations of income, gain loss and deduction with respect to any such assets shall take into
account any variation between the adjusted basis of such asset for federal income tax purposes
and its value in the same manner as under Section 704(c) of the Code. Any elections or other
decisions relating to such allocations shall be made by the Managing Member in any manner
that reasonably reflects the purpose and intention of this Agreement. Allocations pursuant to
this section are solely for federal, state and local taxes and shall not affect, or in any way be
taken info account in computing any Member's Capital Account or share of Net Profit, Net Loss
or other items or distributions pursuant to any provision of this Agreement.
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ARTICLE YV
DISTRIBUTIONS

5.1. Non-liguidating Distributions. From time to time, the Managing Member shall
distribute Distributable Cash. “Distributable Cash” means all cash received by the Company,
less the sum of the following to the extent paid or set aside by the Company: (i) all principal and
interest payments on indebtedness of the Company (including debt owed to Members) and
other sums paid or payable to lenders; (ii) all cash expenditures incurred incident to the
operation of the Company’s business; and (iii) reserves, which, with respect to any fiscal period,
means funds set aside or amounts allocated during such period in amounts deemed sufficient
by the Managing Member for working capital and to pay taxes, insurance, debt service, capital
expenditures, or other costs or expenses incident to the ownership or operation of the
Company’s business. Except as otherwise provided in Article X, the Company shall make
distributions of Distributable Cash to the Members in the following order and priority:

5.1.1. First, to all Members, to return their Capital Contributions, in proportion to
their respective Capital Contributions, until all Member Capital Contributions have been
returned;

5.1.2. Second, the balance, if any, to the Members (or a Transferee) in
proportion to their Interests.

5.2. Distributions in Liguidation. = Notwithstanding Section 5.1, distributions in
liquidation of the Company shall be made to each Member in the manner set forth in Article IX.

5.3. Distributions in Kind. Except in connection with a liquidation pursuant to Article
IX, the Company shall not make any in-kind distributions of non-cash assets.

5.4 . Withholding; Amounts Withheld Treated as Distributions. The Company is
authorized to withhold from distributions, or with respect to allocations or payments, to Members
and to pay over to the appropriate federal, state or local governmental authority any amounts
required o be withheld pursuant to the Code or provisions of applicable state or local law. All
amounts withheld pursuant to the preceding sentence in connection with any payment,
distribution or allocation to any Member shall be treated as amounts distributed to such Member
pursuant to this Article V for all purposes of this Agreement.

5.56. Limitation upon Distributions. No distributions or return of contributions shall be
made and paid if, after the distribution or return of distribution is made, either (i) the Company
would be insolvent; or (ii) the net assets of the Company would be less than zero.

ARTICLE VI
MANAGEMENT; MEMBERS

6.1. Managing Member.

6.1.1. General. The business and affairs of the Company shall be managed by
the Managing Member. Except as otherwise expressly provided in this Agreement, the
Managing Member shall have full and complete authority, power and discretion to manage and
control the business, affairs and properties of the Company, to make all decisions regarding
those matters and to perform any and all other acts or activities customary or incident to the
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management of the Company's business. The initial Managing Member shall be Evan
Schlosberg.

6.1.2. Specific Powers. Without limiting the generality of the foregoing, the
Managing Member shall have the power and authority, on behalf of the Company, to:

(a) acquire by purchase, lease or otherwise, any real or personal property,
tangible or intangible;

(b)  construct, operate, maintain, finance and improve, and to own, sell,
convey, assign, mortgage or lease any real estate and any personal property;

(c) sell, dispose, trade or exchange Company assets in the ordinary course
of the Company’s business;

(d) enter into agreements and contracts and to give receipts, releases and
discharges;

(e) purchase liability and other insurance to protect the Company's properties
and business;

) borrow money for and on behalf of the Company, and, in connection
therewith, execute and deliver instruments to hypothecate, encumber and grant security
interests in the assets of the Company to secure repayment of the sums borrowed:

(9) execute or modify leases with respect to any part or all of the assets of
the Company;

(h) prepay, in whole or in part, refinance, amend, modify, or extend any
mortgages or deeds of trust which may affect any asset of the Company and in
connection therewith to execute for and on behalf of the Company any extensions,
renewals or modifications of such mortgages or deeds of trust;

N execute any and all other instruments and documents which may be
necessary or in the opinion of the Managing Member desirable to carry out the intent
and purpose of this Agreement, including, but not limited to, documents whose operation
and effect extend beyond the term of the Company;

)] make any and all expenditures which the Managing Member, in its sole
discretion, deems necessary or appropriate in connection with the management of the
affairs of the Company and the carrying out of its obligations and responsibilities under
this Agreement, including, without limitation, all legal, accounting and other related
expenses incurred in connection with the organization and financing and operation of the
Company;

(k) enter into any kind of activity necessary to, in connection with, or
incidental to, the accomplishment of the purposes of the Company;

{1 invest and reinvest Company reserves in short-term instruments or
money market funds; and
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(m)  employ accountants, legal counsel, agents, and other experts to perform
services for the Company.

6.1.3. Extraordinary Transactions. Notwithstanding anything to the contrary in
this Agreement, the Managing Member shall not undertake any of the following without the
approval of the Members:

(a) the Company's lending more than $25,000 of its money on any one
occasion;

(b) the admission of additional Members to the Company;

(c) the Company's engaging in business in any jurisdiction which does not
provide for the registration of limited liability companies;

{d) discontinuance of the Company's business;
(e) sale of the Company's property, business or substantial portion thereof:

) any merger, reorganization or recapitalization of the Company;
(9) any borrowings by the Company in excess of $100,000;

() any contract which would require the Company to expend more than
$100,000 and the adoption of any profit sharing, bonus pension or similar plan;

{i) settlement or confession of judgment in any legal matter;

(i) taking or effecting any action that would render the Company bankrupt or
insolvent or, except as expressly provided in this agreement, cause the termination,
dissolution, liquidation or winding-up of the Company.

(k) transactions with a person or entity that is: (a) an officer, director, or
member of a Member, or, (b) the spouse, child, grandchild, or parent of a person
identified in (a), above, or, (c) any other entity of which a Member or a person identified
in (a) or (b), above, owns 10% or more of the equity interests.

0] advancing expenses pursuant to Section 7.3 of this Agreement.

6.2. Resignation and Removal of Managing Members. A Managing Member may
resign at any time by delivering a written resignation to the Members. The Members may
remove any Managing Member at any time for good and just cause. Cause shall include willful
misconduct, fraud, theft, incompetence, failure to carry out written policies or directives of the
Members, or the Managing Member's Involuntary Withdrawal as a Member. A Managing
Member may be removed by the Members only at a meeting of the Members called for the
purpose of removing the Managing Member, and the notice of the meeting must state that
removing a Managing Member is a purpose of the meeting. Ifa Managing Member resigns or is
removed, a meeting of Members to elect a successor must be called promptly and held as soon
as reasonably possible. Any dispute over the removal of a Managing Member shall be a
dispute subject to the dispute resolution procedures set forth in Article Xl of this Agreement.
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6.3. Officers and Agents. The Managing Member may appoint such officers and
agents as the Managing Member shall deem necessary or expedient, who shall hold offices for
such terms and shall exercise such powers and perform such duties as shall be determined
from time to time by the Managing Member.

6.3.1. Positions. The officers of the Company may be a President/CEQ, one or
more Vice Presidents, a Secretary, and a Treasurer, as appointed by the Managing Member.
The duties of each officer, if appointed, shall be established by the Managing Member. No
officer need be a Member or a Managing Member of the Company. Any two or more offices may
be held by the same person.

6.3.2. Appointment and Term of Office. If appointed, the officers of the
Company shall be appointed annually by the Managing Member. Each officer shall hold office
until a successor shall have been appointed and qualified or until said officer's earlier death,
resignation, or removal.

6.3.3. Salaries and Contract Rights. The compensation, if any, of the officers
shall be fixed from time to time by the Managing Member. The appointment of an officer shall
not of itself create contract rights.

6.3.4. Resignation or Removal. Any officer of the Company may resign at any
time by giving written notice to the Managing Member. Any such resignation is effective when
the notice is delivered, unless the notice specifies a later date, and shall be without prejudice to
the contract rights, if any, of such officer. The Managing Member may remove any officer or
agent appointed by it, with or without cause.

6.3.5. Vacancies. If any office becomes vacant by any reason, the Managing
Member may appoint a successor or successors who shall hold office for the unexpired term.

64. Standard of Care. The Managing Member and officers shall discharge
management duties in good faith, with the degree of care, including reasonable inquiry, an
ordinarily prudent person in a like position would exercise under similar circumstances, and in a
manner reasonably believed to be in the best interests of the Company. The Managing Member
and officers may rely on information, opinions, reports or statements, including, but not limited
to, financial statements or other financial data, if prepared or presented by: (a) an employee of
the Company reasonably believed to be competent and reliable in the matter presented; or (b)
legal counsel, accountants, engineers or other persons as to matters reasonably believed within
the person's professional or expert competence.

6.4. Voting Rights of Members. Each Member is entitled to vote in proportion to the
Member's Membership Interest in the Company on all matters coming before the Members.

6.5. Consent Required.

6.5.1. The unanimous vote or written consent of all the Members is required to
admit an additional or substitute Member, to merge the Company into another entity, to dissolve
and liquidate the Company, to amend the Articles of Organization, or to amend this Agreement.

6.5.2. The vote or written consent of the Members holding among them a
majority of the Company’s Membership Interests is required for all other actions of the
Members,
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6.6. Meetings of Members.

6.6.1. Meetings. Meetings of the Members may be called at any time by
Members holding among them at least forty-nine (49%) of the Membership Interests in the
Company. Only business within the purpose or purposes described in the notice of the special
meeting may be conducted at such special meeting.

6.6.2. Notice. Notice of each Member meeting shall be given to each Member
entitled to vote at the meeting, in writing, not less than ten (10) nor more than thirty (30) days
before the meeting. The notice shall state the time, place, and purpose of the meeting.
Notwithstanding the foregoing provisions, each Member who is entitled to notice waives notice if
before or after the meeting the Member signs a waiver of the notice which is filed with the
records of Members' meetings or is present at the meeting.

6.6.3. Quorum. All the Members must be represented in person or by proxy to
constitute a quorum at any meeting of Members.

6.6.4. Action without a Meeting. In lieu of holding a meeting, the Members may
vote or otherwise take action by a written instrument indicating the unanimous consent of the
Members.

6.6.5. Telephone Meetings. Members may participate in and hold meeting by
conference telephone or similar communications equipment, by means of which all persons
participating in such meeting can simultaneously hear each other and participation in a meeting
pursuant to this Section shall constitute presence of the person at such meeting.

6.7.  Other Matters. At a meeting of the Members, all matters that are not covered by
this Agreement shall be governed by the most recent edition of Roberts Rules of Order.

6.8.  Limitation on the Authority of Members. Except as expressly provided in this
Agreement, no Member, in its capacity as a Member, shall take part in the management or
control of the Company business, or have any right or authority to act for the Company or to
vote on matters, other than the matters requiring such vote as set forth in this Agreement or in
the Act. Except as approved by the Managing Member or in this Agreement, no Member, in
such capacity alone, shall have any powers to bind the Company in contract or otherwise, nor
will the Company be liable, responsible, or accountable in damages or otherwise for any action
or failure to act by the Member.

6.9. Independent Activities. Any Member or Managing Member may engage in or
possess an interest in other business ventures of every nature and description, independently or
with others, including but not limited to, the ownership financing of, employment by, lending to or
otherwise participating in businesses that are similar to the business of the Company, and
neither the Company nor the Members shall have any right by virtue of this Agreement in and to
such independent ventures or to the income or profits therefrom; provided that, unless otherwise
approved by the Members, no Member or its affiliates shall engage in or possess an interest in
any business directly in competition with the business of the Company.
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ARTICLE VI
LIABILITY; INDEMNIFICATION

7.1.  Limitation of Liability. The Members and Managing Member shall not be liable,
responsible or accountable in damages or otherwise to the Company or the Members for any
act or omission by any such Person (which shall include any applicable entity) performed in
good faith pursuant to the authority granted to such Person by this Agreement or in accordance
with its provisions, and in a manner reasonably believed by such Person to be within the scope
of the authority granted to such Person and in the best interest of the Company; provided,
however, that such Person shall retain liability for acts or omissions that involve intentional
misconduct, a knowing violation of the law, a violation of AS 10.50.320 (in the case of Members
only) or for any transaction from which the Person will personally receive a benefit in money,
property, or services to which the Person is not legally entitied.

7.2.  Indemnification. In accordance with the Act and this Operating Agreement, the
Company shall indemnify, defend, and hold harmless any Member or Managing Member, their
directors, officers, employees, and agents (individually, in each case, an "Indemnitee") to the
fullest extent permitted by law, from and against any and all losses, claims, demands, costs,
damages, liabilities (joint or several), expenses of any nature (including attorneys' fees and
disbursements), judgments, fines, settlements, and other amounts arising from any and all
claims, demands, actions, suits, or proceedings, whether civil, criminal, administrative, or
investigative, in which the Indemnitee may be involved or threatened to be involved, as a party
or otherwise, arising out of or incidental to the business or activities of the Company, regardless
of whether the Indemnitee continues to be a Member or Managing Member, or a director,
officer, employee or agent at the time any such liability or expense is paid or incurred; provided,
however, that this provision shall not eliminate or limit the liability of an Indemnitee (i) for any
breach of this Agreement or for any breach of the Indemnitee’s duty of loyalty to the Company
or the Members, (ii) for acts or omissions which involve intentional misconduct or a knowing
violation of law, or (iii) for any transaction from which the Indemnitee received any improper
personal benefit.

7.3.  Advances of Expenses. Expenses incurred by an Indemnitee in defending any
claim, demand, action, suit, or proceeding subject to Section 7.2 shall, from time to time, upon
request by the Indemnitee, be advanced by the Company prior to the final disposition of such
claim, demand, action, suit, or proceeding upon receipt by the Company of an undertaking by or
on behalf of the Indemnitee to repay such amount if it shall be determined in a judicial
proceeding or a binding arbitration that such Indemnitee is not entitled to be indemnified as
authorized in Section 7.2.

7.4.  Other Rights. The indemnification provided by Section 7.2 shall be in addition to
any other rights to which an indemnitee may be entitlted under any agreement, vote of the
Members, as a matter of law or equity, or otherwise, both as to an action in the Indemnitee's
capacity as a Member, Managing Member, officer, or any affiliate thereof, and as to an action in
another capacity, and shall continue as to an Indemnitee who has ceased to serve in such
capacity and shall inure to the benefit of the heirs, successors, assigns, and legal
representatives of the Indemnitee.

ARTICLE VIiI
TRANSFERS
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8.1.  Transfers Prohibited. No Person may Transfer all or any portion of any Interest or
rights in an Interest in the Company except as provided in this Article VIli, except that a Member
may transfer all or a portion of the Member's Interest to another Member.

8.2. Acknowledgement. Each Member hereby acknowledges the reasonableness of
the prohibition contained in this Article VIII in view of the purposes of the Company and the
relationship of the Members. The Transfer of any Interest in violation of the prohibition contained
in this Article VIII shall be deemed invalid, null and void, and of no force or effect. Any Person
to whom a Transfer is made in violation of this Article VIil shali not be entitled to vote on matters
coming before the Members, participate in the management of the Company, act as an agent of
the Company, receive distributions from the Company, or have any other rights in or with
respect to an Interest.

8.3. No Right to Withdraw. Subject to the provisions of this Agreement, no Member
shall have any right to resign or otherwise withdraw from the Company without the express
written consent of all the other Members.

8.4 Involuntary Withdrawal. Immediately upon the occurrence of an Involuntary
Withdrawal, if the Company is continued, the withdrawn Member or the successor of the

withdrawn Member, as applicable, shall provide notice of the event of Involuntary Withdrawal.
Upon receipt of the notice, the Company and other Members shall have the option to purchase
all of the Interest of the withdrawn Member for the Purchase Price determined pursuant to
Section 8.5.1 of this Agreement. The option shall be exercised in accordance with the
procedures set forth in Section 8.5.2 of this Agreement. If the Company or the other Members
do not exercise the option to acquire the Interest, the Transferee shall be an assignee, having
all the Economic Rights associates with an the Interest, but shall not be a Member and shall not
be entitled to receive in liguidation of the Interest the fair market value of the Member's Interest
as of the date the Member involuntarily withdrew or became dissociated from the Company.

8.5  Voluntary Transfer. If a Person (*Transferor’) desires to Transfer all or any
portion of, or any interest or rights in, an Interest (the “Transferor Interest”), the Transferor shall
notify the Company and other Members of that desire (the “Transfer Notice”). The Transfer
Notice shall describe the Transferor Interest. The Company and other Members shall have the
option (the “Purchase Option”) to purchase all of the Transferor Interest for a price (the
“Purchase Price") determined as follows:

8.6.1 Purchase Price. The purchase price shall be the amount the Transferor
would receive if the Company were liquidated and an amount equal to the Appraised
Value were available for distribution to the Members.

8.5.2 Exercise of Option. The Company and other Members shall have ninety
(90) days after receipt of a Transfer Notice to elect to exercise the Purchase Option by
giving written notice to the Transferor. The Transferor shall not be deemed a Member for
the purpose of voting on whether the Company shall elect to exercise the Purchase
Option.

8.5.3 Release of Guaranties. In conjunction with the closing of a purchase and
sale hereunder, the purchaser shall obtain a release of all guaranties made by the
Transferor in favor of a third party.
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8.5.4 Failure to Exercise or Release Guaranties. If the Purchase Option is not
exercised, or if the purchaser cannot obtain the release of guaranties as required by
Section 8.5.3, the Company shall be dissolved in accordance with Article IX.

8.6  Appraised Value. The term “Appraised Value” means the appraised value of the
equity of the Company's assets established by agreement of the Members or, if the Members
cannot agree, by appraisal. If the Member does not agree within fifteen (15) days after exercise
of the Purchase Option, the Company and the Transferor shall each appoint an appraiser to
determine the value of the equity of the Company's assets. If the two appraisers agree upon the
equity value of the Company's assets, they shall jointly render a single written report stating that
value. If the two appraisers cannot agree upon the equity value of Company's assets, they shall
each render a separate written report and shall appoint a third appraiser, who shall appraise the
Company's assets and determine the value of the equity therein, and shall render a written
report of his opinion thereon. Each party shall pay the fees and other costs of the appraiser
appointed by that party, and the fees and other costs of the third appraiser shall be shared
equally by both parties. The equity value contained in the joint written report or written report of
the third appraiser, as the case may be, shall be the Appraised Value; provided, however, that if
the value of the equity contained in the appraisal report of the third appraiser is more than the
higher of the first two appraisals, the higher of the first two appraisals shall govern; and
provided, further, that if the value of the equity contained in the appraisal report of the third
appraiser is less than the lower of the first two appraisals, the lower of the first two appraisals
shall govern.

8.7  Payment of Purchase Price. The Purchase Price will be paid in the following
manner:

8.7.1 Down Payment. The down payment will be 20% of the purchase price.

8.7.2 Promissory Note. The remaining balance of the purchase price will be
evidenced by, and payable in accordance with the terms of, a promissory note payable
in five equal annual instaliments, including interest on the unpaid balance, with the first
annual installment to be due one year after the date of closing and an additional
instaliment to be due on the same day of each year thereafter until the promissory note
is paid in full. The unpaid balance of the promissory note will bear interest at the rate of
8% per annum from the date of closing. The promissory note must provide that the
holder may declare the entire remaining balance, together with all accrued interest,
immediately due and payable if any installment is not paid when due. Partial or complete
prepayment of the remaining balance due under the promissory note will be permitted at
any time without penalty, provided that no partial prepayment will affect the amount or
regularity of payments coming due thereafter. Payment of the indebtedness under the
promissory note shall be secured by a deed of trust against the Company’s real property
in a usual and customary form.

8.8  Closing. A purchase under this Article VIII must be closed within 90 days
following the exercise of an option, or at such other time as the parties agree. However, if the
purchase is made following the death of a Member, the closing will not occur before a personal
representative is appointed for the Member’s estate. At the closing, the down payment must be
paid to the Member or the Member's successor in interest, and the promissory note must be
delivered to such person. The Member or successor in interest must deliver to the Company the
certificate or certificates representing the Interest purchased, duly endorsed for transfer on the
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books of the Company, together with any other documents necessary in order to transfer the
Interest.

ARTICLE IX
DISSOLUTION AND LIQUIDATION

9.1.  Events of Dissolution. The Company shall be dissolved upon the happening of
any of the following events:

9.1.1. upon the written agreement of all of the Members;
9.1.2. at such time as the Company has no Members;

9.1.3. the occurrence of any event set forth in AS 10.50.440 or in this
Agreement for the dissolution of the Company.

The death, retirement, resignation, expuision, or bankruptcy of a Member or the occurrence of
any other event which terminates the continued membership of a Member in the Company
under AS 10.50.185 through 10.50.225 shall not result in the dissolution of the Company.

9.2.  Allocation of Gains and lLosses upon Dissolution. The allocation of Profits,
Losses and other items of the Company following the date of dissolution, including but not
limited to gain or loss upon the sale of Company property, shall be determined in accordance
with Article IV.

9.3. Distributions. If the Company is dissolved, the Members shall wind up its affairs.
On winding up of the Company, the assets of the Company, after taking into account all
allocations of Profit or Loss pursuant to Section 9.2, and all contributions, distributions and
allocations for all periods, the assets of the Company shall be distributed in the following
manner and order of priority:

9.3.1. Payment, or adequate provision for payment, to creditors, including, to
the extent permitted by law, Members who are creditors and are not covered by Section 9.3.2
hereof, in satisfaction of the Company’s liabilities.

9.3.2. Payment to Members or former Members in satisfaction of the Company’s
liabilities for distributions under AS §§10.50.295 — .330.

9.3.3. Payment of balance, if any, to Members or Transferees in accordance
with their Interests.

9.4. Winding-Up. The winding-up of the Company affairs and the liguidation and
distribution of its assets shall be conducted under the direction of the Managing Member. If the
Managing Member does not commence the winding-up, the winding-up shall be conducted by
the Members. The Managing Member or Members shall comply with any requirements of
applicable law pertaining to the winding up of the affairs of the Company and the final
distribution of its assets. Upon completion of the winding up, liquidation and distribution of the
assets, the Company shall be deemed terminated.

9.5. Deficit Capital Account. If a Member has a deficit balance in the Member's
Capital Account upon liquidation of the Company, after giving effect to all contributions,
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distributions, and allocations for all fiscal years, including the fiscal year in which liquidation
occurs, the Member shall have no obligation to make any contribution to the capital of the
Company with respect to such deficit, and such deficit shall not be considered a debt owed to
the Company or any other Person for any purpose whatsoever.

ARTICLE X
BOOKS, RECORDS, AND ACCOUNTING

10.1. Bank Accounts. All funds of the Company shall be deposited in a bank account
or accounts opened in the Company's name. The Members shall determine the institution or
institutions at which the accounts will be opened and maintained, the types of accounts, and the
persons who will have authority with respect to the accounts and the funds therein.

10.2. Books and Records.

10.2.1. The Company shall keep complete and accurate books and records of
the Company and supporting documentation of the transactions with respect to the conduct of
the Company's business. The records shall include, but not be limited to, complete and accurate
information regarding the state of the business and financial condition of the Company, a copy
of the Articles of Organization and this Agreement and all amendments thereto, a current list of
the names and last known business, residence, or mailing addresses of all Members: and the
Company's federal, state, and local tax returns.

10.2.2. The books and records shall be maintained in accordance with sound
accounting practices consistently applied and shall be available at the Company's principal
office for examination by any Member or the Member's duly authorized representative at any
and all reasonable times during normal business hours.

10.2.3. Each Member shall reimburse the Company for all costs and expenses
incurred by the Company in connection with the Member's inspection and copying of the
Company's books and records.

10.3. Annual Accounting Period. The fiscal year of the Company shall be the calendar
year unless the Members otherwise unanimously consent.

10.4. Tax Matters Member. The Managing Member shall be the Company's tax
matters partner ("Tax Matters Member). The Tax Matters Member shall have all powers and
responsibilities of a “tax matters partner” as defined in Section 6231 of the Code. The Tax
Matters Member shall keep all Members informed of all notices from government taxing
authorities that may come to the attention of the Tax Matters Member. The Company shall pay
and be responsible for all reasonable third-party costs and expenses incurred by the Tax
Matters Member in performing those duties. A Member shall be responsible for any costs
incurred by the Member with respect to any tax audit or tax-related administrative or judicial
proceeding against any Member, even though it relates to the Company. The Tax Matters
Member shall not compromise any dispute with the Internal Revenue Service without the
approval of the Members.

10.5. Tax Elections. The Company will file a form 1065 partnership return and account
for its books on a cash basis, subject to the requirements and limitations of the Code and
Regulations.
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10.6. Taxes and Reports. As soon as practicable after the end of each fiscal year, the
Company shall have prepared and mail to each Member a report containing all information
necessary for the Member to include its share of taxable income or loss (or items thereof) in its
income tax return.

ARTICLE XI
DISPUTE RESOLUTION

11.1  Mediation. In the event of a controversy or claim arising out of or relating to this
Agreement, or the breach thereof, the parties must first meet and attempt to resolve the dispute
through face to face negotiations. If a resolution cannot be obtained after two such face-to-face
negotiations, any controversy or claim arising out of or relating to this Agreement, or the breach
thereof, shall then be attempted to be settled by mediation administered by a mediator selected
by the parties to such matter (acting reasonably and in good faith in the selection process). The
place of mediation shall be in Anchorage, Alaska, or such other place as the parties may agree.
The parties shall bear equally the cost of mediation, except that each party shall bear its own
attorneys’ fees and costs.

11.2  Arbitration. If a resolution cannot be obtained within 60 days following initiation
of mediation, any controversy or claim arising out of or relating to this Agreement, or the breach
thereof, shall be settled by final, binding arbitration administered by an arbitrator selected by the
parties to such matter (acting reasonably and in good faith in the selection process) and
conducted in accordance with the American Arbitration Association’s Commercial Arbitration
Rules (the “Rules”), and judgment on the award rendered by the arbitrator may be entered in
any court having jurisdiction thereof. The place of arbitration shall be Anchorage, Alaska, or
such other place as the parties may agree.

11.3 Interim Relief. Either party may apply to the arbitrator seeking injunctive relief
untit the arbitration award is rendered or the controversy is otherwise resolved. Either party also
may, without waiving any remedy under this agreement, seek from any court having jurisdiction
any interim or provisional relief that is necessary to protect the rights or property of that party,
pending the establishment of the arbitral tribunal (or pending the arbitral tribunal's determination
of the merits of the controversy).

11.4  Discovery. Consistent with the expedited nature of arbitration, each party will,
upon the written request of the other party, promptly provide the other with copies of documents
relevant to the issues raised by any claim or counterclaim on which the producing party may rely
in support of or in opposition to any claim or defense. Any dispute regarding discovery, or the
relevance or scope thereof, shall be determined by the arbitrator, which determination shall be
conclusive. All discovery shall be completed within forty-five (45) days following the appointment
of the arbitrator.

11.5. Depositions. At the request of a party, the arbitrator(s) shall have the discretion
to order examination by deposition of witnesses to the extent the arbitrator(s) deem(s) such
additional discovery relevant and appropriate. Depositions shall be limited to a maximum of
three per party and shall be held within twenty (20) days of the making of a request. Each
deposition shall be limited to a maximum of four hours duration. All objections are reserved for
the arbitration hearing except for objections based on privilege and proprietary or Confidential
Information.
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11.6 Award. The award shall be made within ninety (90) days of after selection of the
arbitrator, and the arbitrator shall agree to comply with this schedule before accepting
appointment. However, this time limit may be extended by agreement of the parties and the
arbitrator if necessary. All determinations, rulings, awards and sanctions by the arbitrator are
final and non-appealable.

ARTICLE Xl
GENERAL PROVISIONS

12.1. Notices. Any and all notices required or permitted to be given under this
Agreement will be sufficient if delivered in person or a courier (including an international courier
such as Federal Express or UPS), or sent by registered or certified mail, postage prepaid, to the
address set opposite the signature of each Member or to such other address as either Member
from time to time may furnish in writing to the other Member. Any such notice shall be deemed
to be given when personally delivered or upon delivery by a courier, or, if mailed, five business
days after the date of mailing. Notices shall be addressed to the address of the Members set
forth below.

12.2. Applicable Law. This Agreement, all questions relative to the execution, validity,
interpretation or performance of this Agreement and the rights, duties and obligations of the
parties shall be determined, construed and governed by the laws of the State of Alaska without
respect to its conflicts of laws principles.

12.3. Non-Waiver. The failure by either Member to insist upon strict performance of
any term, condition or covenant of this Agreement or to exercise any right or remedy available
on a breach thereof, shall not constitute a waiver of any such breach of any applicable term,
condition or covenant, of this Agreement. Waiver of performance of any term, condition or
covenant, or of any breach thereof, shall be only by written instrument executed by the waiving
Member. Waiver of any default shall not affect or alter any term, condition or covenant of this
Agreement and they shall continue in full force and effect with respect to any other or
subsequent default.

12.4. Binding Agreement. This Agreement shall be binding upon and inure to the
benefit of the parties hereto, their heirs, successors and assigns.

12.5.  Modifications of Agreement. No Modification of this Agreement shall be binding
upon either of the parties to this Agreement unless reduced to writing and signed by all
Members.

12.6. Merger. This Agreement contains the entire agreement of the parties and no
representations, inducements, or agreements, oral or otherwise, between the parties shall be of
any force or effect.

12.7. Authority. The Members warrant that they have the required authority in their By-
Laws, Articles, board of directors or management committee to enter into this Agreement.

12.8. Severability. If any provision of this Agreement or the application thereof to any
Person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of
this Agreement and the application thereof shall not be affected and shall be enforceable to the
fullest extent permitted by law. '
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12.9. Investment Intent. Each Member hereby warrants that such Member is acquiring
its Interest for purposes of investment only, for its own account and not with the view to resell or
to distribute the same or any part thereof, and that no other Person has any Interest in such
Interest or in the rights of such Member hereunder other than as an owner in such Member in
the case of a Member that is an Entity, in which case the names of and all requested
information concerning all such owners have been disclosed to the Members.

12.10. Waiver of Right of Partition. The Members hereby irrevocably waive any and all
rights that each may have to maintain any action for partition with respect to the Property, which
is now held by the Company or is hereafter acquired, or to compel any sale thereof under any
law now existing or hereinafter enacted.

12.11. Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original and all of which shall constitute one and the same instrument.

12.12. Attorneys’ Fees. In the event of a dispute between the Members arising out of
this Agreement that is arbitrated or litigated, the non-prevailing party shall pay the reasonable
costs and attorneys’ fees of the prevailing party, including the reasonable costs and attorneys’
fees incurred in the appeal of any final or interlocutory judgment.

IN WITNESS WHEREOF, the parties have signed this Agreement, effective as of the
dates set forth below.

COMPANY: THE FROST FRONTIER, LLC

;//Mz %/

Evan Schiosberg, Managinﬂember

MEMBERS:

Address: EVAN SCHLOSBERG

3333 Lakeshore Dr., Unit 1 % g <
Anchorage, AK 99517 By: //

Evan Schlosberg
Address: BETH BREWINGTON

"
o e | &MW
A(WAM(,%j’(I By: . D!
Beth Brewington (]
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Addendum to Operating Agreement

Of “The Frost Frontier,

LLC”

The present Members of The Frost Frontier, LLC, Evan Schlosberg and Beth
Brewington, do hereby agree and vote their respective interests in the LLC in favor of
admitting David Shimek as a Member of the LLC, pursuant to Article VI of that
Operating Agreement governing The Frost Farms, LLC, executed by its Members, and

each of them, adopted by the Members on or at

Upon execution of this Addendum to the Opet

out _ 222 /}/ 2/ b

ating Agreement, the ownership

interests of the Members in the LLC shall be as follows:

Evan Schlosberg.
Beth Brewington,
David Shimek

43%
42%
15%

A true copy of that Operating Agreerhent is appended hereto.

Dated: (71/731 \ﬂ( 4/44/«/\ %—\/—*

Evan Schiosberg, Managingdfémber
Address:

"Beth

[, %@WE&

rewington, 1, Member

Address:

st

Davifl Shimek, (new) Member
Add ress:




Addendum to Operating Agreement
Of “The Frost Frontier, LLC”

The present Members of The Frost Frontier, LLC, Evan Schlosberg and Beth
Brewington, do hereby agree and vote their respective interests in the LLC in favor of
admitting David Shimek as a Member of the LLC, pursuant to Article VI of that
Operating Agreement governing The Frost Farms, LLC, execu d by its Members, and
each of them, adopted by the Members on or about f?é’»/ / 9‘/ 2o/ b

Upon execution of this Addendum to the Operating Agreement, the ownership
interests of the Members in the LLC shall be as follows:
Evan Schlosberg. 43%
Beth Brewington, 42%
David Shimek 15%

A true copy of that Operating Agreement is appended hereto.

Dated: ‘7(? 5{ X ‘/%%-A = .

Evan Schlosberg, Managingdfémber
Address:

e B

“Beth' Brewington, Member |/
Address:

David SRimek, (new) Member
Address:




ASSIGNMENT OF MEMBER'S INTEREST IN
LIMITED LIABILITY COMPANY

DATE: January 30, 2018

PARTIES: Beth Brewington (“4ssignor”), and
The Frost Frontier, LLC (“Company”).

RECITALS:

A. The Assignor owns 30.75% of the membership interest in the Company. The
Interest includes management and information rights and rights in the profits and capital of the
Company.

B. The Members of the Company have authorized the Company to redeem 11.25% of
the Company’s membership interest, owned by Assignor (the “Interest”).

IT IS AGREED:

SECTION 1. ASSIGNMENT

In exchange for payment of $11.25 by the Company to Assignor, and for other good and
valuable consideration, the Assignor hereby assigns and transfers to the Company the Interest.

SECTION 2. ACCEPTANCE AND OBLIGATIONS

The Company hereby accepts the assignment of the Interest.
SECTION 3. MISCELLANEOUS
To facilitate execution, this Assignment may be executed in as many counterparts as may
be required. All counterparts shall collectively constitute a single agreement. This Assignment (or

counterpart thereof) signed by one or more of the parties and delivered by facsimile or email shall
be effective as an original.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment to be effective

as of the date first above written.

woso740) Assignment of Membership Interest

ASSIGNOR:

ﬁﬂ?( @M%

Beth Brewington

COMPANY:

-
e /Z’i’ff

/

Evan Schlosberg, ?rnber




AGREEMENT FOR TRANSFER OF LLC INTERESTS
AND AMENDMENT OF OPERATING AGREEMENTS

Whereas Beth Brewington is the owner of a 49% interest in each of those Limited
Liability Companies registered in Alaska as “The Frost Farms LLC" and “The Frost
Frontier LLC” (hereafter “the Companies”), and whereas Evan Schlosberg is the owner
of a 51% interest in each of those same Limited Liability Companies, and

Whereas David Shimek has loaned funds to those same Limited Liability Companies at
the request of Beth Brewington and Evan Schiosberg, for the purposes of assisting in
the development of the busingss purposes of those Limited Liability Companies, and

Whereas the parties 1o this agreement (Brewington, Schlosberg and Shimek) have
reached an agreement that the monies loaned to Brewington and Schiosberg to further
the interests of the Companies shall be utilized by Shimek to purchase ownership
interests and Membership in those Companies,

&

IT IS AGREED by and between the parties that all obligations of Brewington,
Schlosberg and the Companies to repay the monies loaned by Shimek are hereby
extinguished, in return for which extinguishment Brewington and Schlosberg agree that
Shimek shall become and be a Member of these Companies, and each of them, with an
interest therein of 15%, with all the rights, benefits and obligations such interest entails
under the respective Operating Agreements of said Companies, and each of them.

IT IS FURTHER AGREED that the capital account of Shimek in each of the Companies
shall correspond to and reflect the monies previously advanced by Shimek, with those
sums equally divided for attribution between the two Companies, pursuant to the terms
of the Operating Agreements of said Companies.

IT IS FURTHER AGREED that the Companies and Members shall take such steps as
are necessary to effect the appropriate changes in the ownership licensing status of the
Companies with respect to the Marijuana Retail and Cultivation licenses held by the

Companies.

"IT IS FURTHER AGREED that effective upon execution of this Agreement the
ownership interest in the Companies, and each of them, shall be:
i
Beth Brewington 415% L{L%
Evan Schiosberg 435% 43%
David Shimek 15.0 %




IT IS FEURTHER AGREED that the Operating Agreements of each of the Companies is
hereby considered modified and amended under Article X!l of each of those Operating

Agreements to reflect and approve the provisions of this Agreement, and that the
undersigned Members are all of the Members of the Companies, and each of them, and

that this agreement reflects the unanimous agreement of all Members.

Dated: 923 /“%‘

/6"——\‘9
g

David Shimek, Member

Beth Brewington, Member

&
%AM e

Evan 8?hlosbe7yﬂember




JOINDER AGREEMENT
AND CONSENT TO ADMISSION OF MEMBER

This JOINDER AGREEMENT AND CONSENT TO ADMISSION OF MEMBER (this
“Agreement”), effective January 30, 2019, is by and among Brady Farr (“New Member™), The
Frost Frontier, LLC, an Alaska limited liability company, and Evan Schlosberg, Beth Brewington
and David Shimek (“Existing Members”).

RECITALS

A, The Existing Members are parties to an Operating Agreement for the Company
effective February 12, 2016 (the “Operating Agreement”).

B. The Company has authorized the sale of a membership interest in the Company to
Brady Farr in exchange for a capital contribution by Brady Farr to the Company. in the amount of
$200.000 (the “Issuance”).

JOINDER AGREEMENT AND CONSENT

Now therefore, the undersignecf certify, agree and consent as set forth below.

1. New Member represents:
® That the Transfer is a private sale of securities in a transaction not involving a public
offering;
(i) That the New Member did not acquire or subscribe to the membership interest with

a view to resale of the interest;

(iii) That the Company and the Existing Members did not make any general or public
solicitation with respect to the issuance of the membership interest to New Member; and

(iv) That the issuance of the membership interest is to the New Member only and not to
any other persons or entities.

2. New Member hereby joins in, and agrees to be bound by and subject to, the
Operating Agreement (including the Exhibits thereto), with the same force and effect as if he were
originally a party thereto.

3. The Existing Members each hereby consent to the admission of New Member as a
member of the Company effective January 30, 2018.

4. New Member is hereby admitted as a member of the Company effective January
30, 2018.
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5. New Member’s notice address is:

Brady Farr
4020 Edinburgh Drive
Anchorage, Alaska 99502
6. . As of January 30, 2018, the Company’s membership interest is owned as follows:
30.75% Beth Brewington
34.25% Evan Schlosberg
15% David Shimek
20% Brady Farr

IN WITNESS WHEREOF, the Company, the Existing Members, and New Member gave
executed this Joinder Agreement and Consent to Transfer as of the date set forth above.

EXISTING MEMBERS:

Beth rewinéton

> 7
/ W/ //
6/@'& /M“ e~
Evan Sc ,«»&*fff
%

P / o
David Shimek s

NEW MEMBER: /,% ﬁe;m.m%

Brady/,’.ﬂa'rr

COMPANY: THE FROST FRONTIER, LLC

Byz%ﬁﬂ;;)%@l

Name: Beth Brewingfon
Title: Member
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Memorandum of Understanding

The parties hereto are: Evan Schlosberg
Beth Brewington
David Shimek
Brady Farr
Purpose:

Schiosberg, Brewington and Shimek are presently member-owners, in varying
shares, of The Frost Farms LLC and The Frost Frontier LLC, which LLC entities are the
holders of Marijuana Retail and Cultivation licenses #10161 and #10162, issued by the
Alaska Marijuana Control Board.

Brady Farr is desirous of securing an ownership stake in these LLC’s and
becoming a working member-owner of these enterprises. The existing member-owners
are eager to have the full advantage of his skills and talents in these business
enterprises.

Further, the member-owners are desirous of securing sufficient funds to
enable them to finish the construction and remodeling necessary to activate the Retail
license as soon as possible. All parties recognize that getting the Retail operation open
is critical to bring the operations of the two licenses 1o full profitability.

Structure of Payments:

Accordingly, it is agreed by the parties that Brady Farr shall purchase, for
$200,000, a 17.5% ownership interest in both of the LLC’s (and their associated
licenses and existing assets), which ownership interests shall be transferred equally
from the existing ownership interests of Evan Schlosberg and Beth Brewington. The
purchase shall be effectuated as follows:

Brady Farr will advance a loan to Beth Brewington, or to her order in whole or
in part, the sum of $100,000 on or before Dec. 4, 2017. This loan will be secured by a
security interest in each of the two LLC entities of 8.75%.

Upon transfer of a remaining $100,000 on or before Feb. 1, 2018, the
owners will apply for and secure from the Alaska Marijuana Contro! Board approval and
recognition of a 17.5% ownership interest in each of the two LLC entities by Brady Farr.
Upon application to the Board for such approval, Brady. Farr shall be considered a
17.5% owner in each of the LLC entities on the books and records of the LLC’s, and
the first $100,000 advance will be expunged and converted to payment for ownership
along with the second $100,000.

The parties will at that time execute an amendment to the Operating
Agreements of the LLC’s reflecting that the ownership interests of Evan Schlosberg will
be decreased by 8.75% in each entity, and that Beth Brewington’s ownership interests
in the two LLC’s will similarly be decreased by 8.75%, which together represent the




17.5% ownership interest being transferred to Brady Farr pursuant to this
Memorandum. '

David Shimek agrees to cooperate with this process fully and to execute
such documents as are necessary to carry it to full execution and effect.

Other Agreements:

1. There is an existing Memorandum of Agreement between Schlosberg,
Brewington and Shimek, executed amongst them as part of a previous
transaction whereby Shimek purchased a 15% interest in the LLC’s for
$200,000. It is agreed by all parties, and specifically Shimek, that all
provisions of this agreement, and the amendments to the Operating
Agreements of the two LLC’s contemplated herein, will take priority over any
contflicting provisions of that earlier Memorandum of Agreement and
amendments.

2. It is anticipated by all parties that Brewington, Schlosberg and Farr will be
“working® partners in these enterprises, while Shimek will by a passive
investor only. To protect the interests of all parties, it is agreed that the
“working” partners shall, when sufficient funds are available, be entitled to
receive a salary of $3000/month. Those sums shall be treated as general
business expenses, and shall not be considered a distribution of profits.
David Shimek hereby acknowledges this agreement, with full awareness
that it will serve to reduce his profits from his ownership interest.

3. It is understood by all parties that further and more detailed agreements will
be required to effectuate this Memorandum, for accounting purposes, and
for compliance with regulatory ruies, and similar reasons. All such
further agreements shall be consistent with the intents and objectives
stated herein in summary form.

W
Signed by the parties this % day of November, 2017.

< K RN

Evan Schlosbérg 'Beth Brevx/ing\t}n | '~
Borady Fare_hy power M / ’/27//%
BraHy Farr I? Ddvid Shimek A ;




THE FROST FRONTIER, LLC
(an Alaska Limited Liability Company)

CONSENT IN LIEU OF MEETING
MEMBERS

DATED: January 30, 2018

EVAN SCHLOSBERG, BETH BREWINGTON and DAVID SHIMEK, being all of the
members of THE FROST FRONTIER, LLC (the “Company™), do hereby consent to the following
action without meeting:

EXPLANATORY STATEMENT
1. The Company requires additional capital investment to grow Company operations.
2. Members Evan Schlosberg and Beth Brewington are willing to sell to the Company

a portion of the membership interest in the Company owned by them to permit the Company to
issue additional membership interest to Brady Farr in exchange for a capital contribution in the
amount of $200,000.

3. The Members have determined the forgoing transactions are in the best interests of
the Company.

NOW THEREFORE IT IS:

Redemption

RESOLVED, that the Company is hereby authorized to purchase and redeem from Evan
Schlosberg 8.75% of the membership interest in the Company for an aggregate price of $8.75 and
to purchase and redeem from Beth Brewington 11.25% of the membership interest in the Company
for an aggregate price of $11.25, effective January 30, 2018.

Capital Contribution; Admission of Member

RESOLVED, that the Company accepts the capital contribution made by Brady Farr in
the amount of $200,000, and in exchange for such capital contribution, Brady Farr shall be
admitted as a Member of the Company upon execution of the Company’s Joinder Agreement.

wosor4say Written Consent 1




Ratification

RESOLVED, that each and every action undertaken in furtherance of the forgoing
resolutions are hereby approved, adopted, ratified and confirmed in all respects.

FURTHER RESOLVED that the Managing Member is authorized to take such actions
and to deliver and execute such documents necessary or appropriate to effectuate the foregoing
resolutions.

IN WITNESS WHEREOF, the undersigned, being all of Members of the Company have
duly executed this Written Consent effective as of the date first written above.

%w’

Evan Schlosberg
Beth Brewington
R dEs
/L/
David Shlmek/
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THE FROST FRONITIER, LLC
(an Alaska Limited Liahility Company)

CONSENT N LIEU OF MEETING
MEMBER

DATED: February‘ 12, 2016

EVAN SCHLOSBERG and BETH BRE
THE FROST FONTIER, LLC (the “Company”)

NGTON, being all of the members of
bursuant o actior) set forth herein, do

hereby consent to the following action without meeting:

EXPLANATORY STATEMENT

1. The Articles of Organization of the

Alaska Department of Commerce, Community,

Company were filed in the office of the
and Economic Development and the

Department issued a Certificate of Organization tp the Company on October 28, 2015.

2. Certain expenses have been incurted in connection with the organization
of the Company and certain actions have been taken to accomplish the organization of

the Company. The members desire to ratify such.

NOW THEREFORE IT IS:

Capital Contributions; Membership Interests

actions.

RESOLVED, that the Company accepts the capital contribution made by each of
the Members as stated in the Company’'s Operating Agreement, adopted pursuant to

action set forth herein, and in exchange for such

capital contributions Evan Schlosberg

and Beth Brewington are admitted as Membérs of the Company, owning fifty-one

percent (51%) and forty-nine percent (49%)
Company, respectively.

Operating Agreement

RESOLVED, that the form of Operatin

connection with the organization of the Comp

Operating Agreement of this Company.

Managing Member

RESOLVED, that in accordance with the

Evan Schiosberg is appoint as Managing Member

posizase¥Vritten Consent

)} lof the Membership Interests in the

iAgreement prepared by counsel in
ny is approved and adopted as the

Operating Agreement of the Company,
of the Company.




Registered Agent

RESOLVED that Evan Schiosberg shall be th

Company with the registered address of the G
#1, Anchorage, AK 88517,

Banking

RESOLVED, that the Managing Membe

banking arrangements and accounts of the Co

such terms as the Managing Member detert]
Company. Further, that the Managing Membse
Further, that the Man

said bank zccounts.
negoliate and execute any and all required
relationships and that any such acts done zre 2

Cannabis Licensing and Permits

RESOLVED, that the Managing Member
and oblain on beha
Company io conduct its business. Further, {
authorized o negotiate and execute any and all
same and that any such acts done are approvad

Ratification

if of the Company all per

e Registered Agent for the
ompany being 3333 Lakeshore Dr., Unit

" is authorized and directed to establish
mpany with such financial institutions on
nings are in the best interests of the
r shall be authorized signatory on any
aging Member shall be authorized 1o
documents 1o establish such banking

pproved and ratified.

is authorized and directed to apply for
mits and licenses necessary for the
hat the Managing Wember shall bz
required documents o accomplish the
and ratified.

RESOLVED, that each and every actibn undertaken in furtherance of the

crganization of the Company and the conveyar

Company are hereby approved, adopted, ratified

FURTHER RESOLVED that the Managin
actions and to defiver and executs such dog

effectuate the foregoing resoclutions.

IN WITNESS WHEREQF,
Company have duly executed this
above.

Copn el

ce and acquisition of property for the
and confirmed in all respects.

g Member is authorized to take such
Uments necessary or appropriate to

the undersigned, being all of Members of the
Witten Conse

nt effective as of the date first written

Evan Schiosberg

Beth Brewington

somzssaWWritten Consent
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Date Flled: 10/07/2020
State of Alaska, DCCED

FOR DIVISEIN USE ONLY

THE STATE

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

(907) 485-2550 » Email: corporations@alaska.gov

Website: corporations.alaska.gov

Domestic Limited Liability Company

2021 Biennial Report
For the period ending December 31, 2020

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

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

Entity Name: The Frost Frontier LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10033033 information this entity must submit the Statement of Change form
Home Country: UNITED STATES for this entity type along with its filing fee.
Home State/Prov.: ALASKA Name: Evan Schlosberg
Physical Address: 3333 LAKESHORE DR.#1, ANCHORAGE, Physical Address: 3333 LAKESHORE DR. #1, ANCHORAGE,
AK 99517 AK 99517
Mailing Address: 3333 LAKESHORE DR.#1, ANCHORAGE, Mailing Address: 3333 LAKESHORE DR. #1, ANCHORAGE,
AK 99517 AK 99517

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

= Provide all officials and required information. Use only the titles provided.

e Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide
all Members who own 5% or more of the entity. A Member may be an individual or another entity.

* Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A
Manager may be a Member if the Manager also owns a % of the entity.

3
Full Legal Name Complete Mailing Address % Owned é
Evan Schlosberg 3333 LAKESHORE DR. #1, ANCHORAGE, AK 98517 34.25 X
Beth Brewington 3333 LAKESHORE DR. #1, ANCHORAGE, AK 99517 30.75 X
DAVID SHIMEK 2224 ARCADIA DR, ANCHORAGE, AK 99517 156.00 X
Brady Farr 4020 EDINBURGH DR, ANCHORAGE, AK 99502 20.00 X

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

Purpose: General agricultural consulting and manufacturing
NAICS Code: 111998 - ALL OTHER MISCELLANEOUS CROP FARMING
New NAICS Code (optional):

Entity #: 10033033 Page 1 0of 2




This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with

the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name: Beth Brewington

Entity #: 10033033 Page 2 of 2




The Frost Farms M-10162
OWNER/MEMBERS

Evan Schiosberg

3333 Lakeshore Dr Unit 1
Anchorage, Ak. 99517
971-237-9553

Beth Brewington

3333 Lakeshore Dr Unit 1
Anchorage, Ak. 99517
907-229-6007

David Shimek

2224 Arcadia Drive
Anchorage, Ak. 99517
9807-277-5330

Brady Farr

4020 Edinburgh Drive
Anchorage, Ak. 99502
907-602-2020

8535 Dimond D Cir Unit B, Anchorage, Ak. 99515




Alaska Business License # 1027910

Alaska Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

This is to certify that

THE FROST FRONTIER

8535 DIMOND D CIRCLE UNIT B, ANCHORAGE, AK 99515
owned by
THE FROST FRONTIER LLC
is licensed by the department to conduct business for the period

October 7, 2020 to December 31, 2022
for the following line(s) of business:

11 - Agriculture, Forestry, Fishing and Hunting

This license shall not be taken as permission to do business in the state without having
complied with the other requirements of the laws of the State or of the United States.

This license must be posted in a conspicuous place at the business location.
It is not transferable or assignable.

Julie Anderson
Commissioner
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