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- 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: KRC LLC License Number: 17808

License Type: Retail Marijuana Store

Doing BusinessAs: | Kenai River Cannabis

PremisesAddress: (14429 Kenal Spur Highway

City: Kenai State: |AK ZIP: 199611

- Section 2 - Individual Information

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

Name: Clint Pickarsky
Title: Managing Member

Section 3 - Violations & Charges

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

i
| certify that | have not been convicted of any criminal charge in the previous two calendar years. f% C(b'

i ks ar

| 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

R

| 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).

R R TR
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e FOrmM 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.

| 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.

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

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

| certify that | 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.

¥ Clint PICkarSky , hereby waive my confidentiality rights under AS 43.05.230(a) and
authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana
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.

SigW ﬁublic in .and for the State of"Alaska
Clint Pickarsky ssion exires: 1213 /.2
My commission expires:

Printed name of licensee

Subscribed and sworn to before me this Q day of , 200\ .

OFFICIAL SEAL
CYNTHIA BALSER

[Form MJ-20] (rev 4/19/2021) 1 7 8 0 8 Page 2 of 2
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COMMERCIAL LEASE

This Lease Agreement (this "Lease") is dated as of April 23, 2018, by and between Peninsula
Investments LLC ("Landlord"), and KRC LLC ("Tenant"). The parties agree as follows:

PREMISES. Landlord, in consideration of the lease payments provided in this Lease, leases to
Tenant 3,600 square feet of retail store, office space, and warehouse (the "Premises") located at
14429 Kenai Spur Highway, Kenai, AK 99611.

TERM. The lease term will begin on May 1, 2018 and will terminate on May 1, 2022.

LEASE PAYMENTS. Tenant shall pay to Landlord monthly installments of $3,000.00, payable in
advance on the 1st day of each month. Lease payments shall be made to the Landlord at 10672 Kenai
Spur Highway Suite 112-177, Kenai, Alaska 99611. The payment address may be changed from time
to time by the Landlord. Actual lease payment are not to start until the third month after obtaining
license or approval from the State of Alaska to operate the retail business.

SECURITY DEPOSIT. At the time of the signing of this Lease, Tenant shall pay to Landlord, in
trust, a security deposit of $10,000.00 to be held and disbursed for Tenant damages to the Premises (if
any) as provided by law.

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

USE OF PREMISES. Tenant may use the Premises only for Property is to be operated as a licensed
marijuana retail store only. Must notify owner if additional uses occur. Lease amount will by
modified when use is requested. The Premises may be used for any other purpose only with the prior
written consent of Landlord, which shall not be unreasonably withheld. Tenant shall notify Landlord
of any anticipated extended absence from the Premises not later than the first day of the extended
absence.

EXCLUSIVITY. Landlord shall not directly or indirectly, through any employee, agent, or
otherwise, lease any space within the property (except the Premises herein described), or permit the
use or occupancy of any such space whose primary business activity is in, or may result in,
competition with the Tenants primary business activity. The Landlord hereby gives the Tenant the
exclusive right to conduct their primary business activity on the property.
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PARKING. Tenant shall be entitled to use all parking space(s) for the parking of the Tenant's
customers'/guests' motor vehicle(s).

STORAGE. Tenant shall not be entitled to store items of personal property during the term of
this Lease. Landlord shall not be liable for loss of, or damage to, such stored items.

PROPERTY INSURANCE. Tenant shall maintain casualty insurance on the Premises in an
amount not less than $400,000.00. Landlord shall be named as an additional insured in such
policies. Tenant shall deliver appropriate evidence to Landlord as proof that adequate insurance is
in force issued by companies reasonably satisfactory to Landlord. Landlord shall receive advance
written notice from the insurer prior to any termination of such insurance policies. Tenant shall also
maintain any other insurance which Landlord may reasonably require for the protection of
Landlord's interest in the Premises. Tenant is responsible for maintaining casualty insurance on its

own property.

LIABILITY INSURANCE. Tenant shall maintain liability insurance on the Premises in a total
aggregate sum of at least $1,000,000.00. Tenant shall deliver appropriate evidence to Landlord as
proof that adequate insurance is in force issued by companies reasonably satisfactory to Landlord.
Landlord shall receive advance written notice from the insurer prior to any termination of such
insurance policies.

TAXES. Taxes attributable to the Premises or the use of the Premises shall be allocated as
follows:

REAL ESTATE TAXES. Tenant shall pay all real estate taxes and assessments which are
assessed against the Premises during the time of this Lease.

PERSONAL TAXES. Tenant shall pay all personal taxes and any other charges which may
be levied against the Premises and which are attributable to Tenant's use of the Premises,
along with all sales and/or use taxes (if any) that may be due in connection with lease
payments.

TERMINATION UPON SALE OF PREMISES. Notwithstanding any other provision of this
Lease, Landlord may terminate this lease upon 60 days' written notice to Tenant that the Premises
have been sold.

DEFAULTS. Tenant shall be in default of this Lease if Tenant fails to fulfill any lease obligation or
term by which Tenant is bound. Subject to any governing provisions of law to the contrary, if
Tenant fails to cure any financial obligation within 5 days (or any other obligation within 10 days)
after written notice of such default is provided by Landlord to Tenant, Landlord may take
possession of the Premises without further notice (to the extent permitted by law), and without
prejudicing Landlord's rights to damages. In the alternative, Landlord may elect to cure any default

2
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and the cost of such action shall be added to Tenant's financial obligations under this Lease. Tenant
shall pay all costs, damages, and expenses (including reasonable attorney fees and expenses)
suffered by Landlord by reason of Tenant's defaults. All sums of money or charges required to be
paid by Tenant under this Lease shall be additional rent, whether or not such sums or charges are
designated as "additional rent". The rights provided by this paragraph are cumulative in nature and
are in addition to any other rights afforded by law.

In the event of default of the lease agreement, the Landlord of the proposed premises for KRC LLC
dba Kenai River Cannabis will not remove or take possession of marijuana products and will notify
AMCO officials immediately.

HOLDOVER. If Tenant maintains possession of the Premises for any period after the
termination of this Lease ("Holdover Period"), Tenant shall pay to Landlord lease
payment(s) during the Holdover Period at a rate equal to 150 % of the most recent rate
preceding the Holdover Period. Such holdover shall constitute a month-to-month
extension of this Lease.

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

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

ACCESS BY LANDLORD TO PREMISES. Subject to Tenant's consent (which shall
not be unreasonably withheld), Landlord shall have the right to enter the Premises to
make inspections, provide necessary services, or show the unit to prospective buyers,
mortgagees, tenants or workers. However, Landlord does not assume any liability for
the care or supervision of the Premises. As provided by law, in the case of an
emergency, Landlord may enter the Premises without Tenant's consent. During the last
three months of this Lease, or any extension of this Lease, Landlord shall be allowed to
display the usual "To Let" signs and show the Premises to prospective tenants.

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

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

3
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MECHANICS LIENS. Neither the Tenant nor anyone claiming through the Tenant
shall have the right to file mechanics liens or any other kind of lien on the Premises and
the filing of this Lease constitutes notice that such liens are invalid. Further, Tenant
agrees to (1) give actual advance notice to any contractors, subcontractors or suppliers
of goods, labor, or services that such liens will not be valid, and (2) take whatever
additional steps that are necessary in order to keep the premises free of all liens
resulting from construction done by or for the Tenant.

DISPUTE RESOLUTION. The parties will attempt to resolve any dispute arising
out of or relating to this Agreement through friendly negotiations amongst the
parties. If the matter is not resolved by negotiation, the parties will resolve the
dispute using the below Alternative Dispute Resolution (ADR) procedure. Any
controversies or disputes arising out of or relating to this Agreement will be
submitted to mediation in accordance with any statutory rules of mediation. If
mediation is not successful in resolving the entire dispute or is unavailable, any
outstanding issues will be submitted to final and binding arbitration under the rules
of the American Arbitration Association. The arbitrator's award will be final, and
judgment may be entered upon it by any court having proper jurisdiction.

ASSIGNABILITY/SUBLETTING. Tenant may not assign or sublease any interest in the
Premises, nor effect a change in the majority ownership of the Tenant (from the ownership existing
at the inception of this lease), nor assign, mortgage or pledge this Lease, without the prior written
consent of Landlord, which shall not be unreasonably withheld.

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

LANDLORD:

Peninsula Investments LLC
10672 Kenai Spur Highway, Suite 112-177
Kenai, Alaska 99611

TENANT:

KRCLLC
14429 Kenai Spur Highway
Kenai, AK 99611

Such addresses may be changed from time to time by any party by providing notice as set forth
above. Notices mailed in accordance with the above provisions shall be deemed received on the
third day after posting.

4
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GOVERNING LLAW. This Lease shall be construed in accordance with the laws of the State of
Alaska.

ENTIRE AGREEMENT/AMENDMENT. This Lease Agreement contains the entire agreement
of the parties and there are no other promises, conditions, understandings or other agreements,
whether oral or written, relating to the subject matter of this Lease. This Lease may be modified or
amended in writing, if the writing is signed by the party obligated under the amendment.

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

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

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

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

LANDLORD: Peninsula Investments LLC

By: J\?(%’bi Date: S } l !} ig

Sidney Strauss, Owner

TENTANT: KRC LLC

By: /ﬁ% Date: 37////5(

Clint P1ckarsky Owne;
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Alaska Entity #10081943

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

Certificate of Organization

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

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

KRC LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective April 06, 2018.

Mike Navarre
Commissioner
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AK Entity #: 10081943
Date Filed: 04/06/2018
State of Alaska, DCCED

COR

THE STATE

of ﬁ l ﬁ SI: ﬁ FOR DIVISION USE ONLY

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: Corporations.Alaska.gov

Articles of Organization
Domestic Limited Liability Company

Web-4/6/2018 9:54:00 PM

1 - Entity Name
Legal Name: KRCLLC

2 - Purpose

Any lawful purpose

3 - NAICS Code
453998 - ALL OTHER MISCELLANEOUS STORE RETAILERS (EXCEPT TOBACCO STORES)

4 - Registered Agent

Name: Clint Pickarsky
Mailing Address: P O Box 1016, Soldotna , AK 99669
Physical Address: 35535 Jacobsen, Sterling , AK 99672

5 - Entity Addresses

Mailing Address: PO Box 1016, Soldotna, AK 99669
Physical Address: 35535 Jacobsen, Sterling , AK 99672

6 - Management

The limited liability company is managed by its members.

Page 1 of 2
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~7 - Officials

Name Address % Owned Titles

Clint Pickarsky Organizer

Name of person completing this online application

| certify under penalty of perjury under the Uniform Electronic Transaction Act and the laws of the
State of Alaska that the information provided in this application is true and correct, and further
certify that by submitting this electronic filing | am contractually authorized by the Official(s) listed
above to act on behalf of this entity.

Name: Clint Pickarsky

Page 2 of 2
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Limited Liability Company Agreement of
KRCLLC,
a Limited Liability Company

I. Formation.
A. State of Formation. This is a Limited Liability Company Operating Agreement (the

"Agreement") for KRC LLC, a Manager-managed Alaska limited liability company (the
"Company") formed under and pursuant to Alaska law.

B. Operating Agreement Controls. To the extent that the rights or obligations of the
Members or the Company under provisions of this Operating Agreement differ from what
they would be under Alaska law absent such a provision, this Agreement, to the extent
permitted under Alaska law, shall control.

C. Primary Business Address. The location of the primary place of business of the Company
is:

14429 Kenai Spur HWY, Kenai, Alaska 99611, or such other location as shall be selected
from time to time by the Members.

The Company's mailing address is:
PO Box 1016, Soldotna, Alaska 99669

D. Registered Agent and Office. The Company's initial agent (the "Agent") for service of
process is Clint Pickarsky. The Agent's registered office is 35535 Jacobsen, Sterling,

Alaska 99672. The Company may change its registered office, its registered agent, or
both, upon filing a statement with the Alaska Secretary of State.

E. No State Law Partnership. No provisions of this Agreement shall be deemed or construed
to constitute a partnership (including, without limitation, a limited partnership) or joint
venture, or any Member a partner or joint venturer of or with any other Member, for any
purposes other than state tax purposes.

1L Purposes and Powers.
A. Purpose. The Company is created for the following business purpose:
KRC LLC will manage and own a marijuana retail operation.

B. Powers. The Company shall have all of the poweré of a limited liability company set
forth under Alaska law.
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C. Duration. The Company's term shall commence upon the filing of an Articles of
Organization and all other such necessary materials with the state of Alaska. The
Company will operate until terminated as outlined in this Agreement unless:

1. A majority of the Members vote to dissolve the Company;

2. No Member of the Company exists, unless the business of the Company is
continued in a manner permitted by Alaska law;

3. It becomes unlawful for either the Members or the Company to continue in
business;

4. A judicial decree is entered that dissolves the Company; or

5. Any other event results in the dissolution of the Company under federal or Alaska
law.

Members.

A. Members. The Members of the Company (jointly the "Members") and their
Membership Interest in the same at the time of adoption of this Agreement are as
follows:

Clint Pickarsky, 100%
B. Initial Contribution. Each Member shall make an Initial Contribution to the

Company. The Initial Contributions of each shall be as described in Attachment A,
Initial Contributions of the Members.

No Member shall be entitled to interest on their Initial Contribution. Except as
expressly provided by this Agreement, or as required by law, no Member shall have
any right to demand or receive the return of their Initial Contribution.

C. Limited Liability of the Members. Except as otherwise provided for in this
Agreement or otherwise required by Alaska law, no Member shall be personally
liable for any acts, debts, liabilities or obligations of the Company beyond their
respective Initial Contribution. The Members shall look solely to the Company
property for the return of their Initial Contribution, or value thereof, and if the
Company property remaining after payment or discharge of the debts, liabilities or
obligations of the Company is insufficient to return such Initial Contributions, or
value thereof, no Member shall have any recourse against any other Member except
as is expressly provided for by this Agreement.

D. Withdrawal or Death of a Member. Should a Member die or withdraw from the
Company by choice, the remaining Members will have the option to buy out that
Member's Membership Interest in the Company. Should the Members agree to buy
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out the Membership Interest of the withdrawing Member, that Interest shall be paid
for proportionately by the remaining Members, according to their existing
Membership Interest and distributed proportionately among the remaining Members.
The Members agree to hire an outside firm to assess the value of the Membership
Interest.

The Members will have 60 days to decide if they want to buy the Membership
Interest together and disperse it proportionately. If all Members do not agree to buy
the Membership Interest, individual Members will then have the right to buy the
Membership Interest individually. If more than one Member requests to buy the
remaining Membership Interest, the Membership Interest will be paid for and split
proportionately among those Members wishing to purchase the Membership Interest.
If all Members agree by unanimous vote, the Company may choose to allow a non-
Member to buy the Membership Interest thereby replacing the previous Member.

If no individual Member(s) finalize a purchase agreement by 60 days, the
withdrawing Member, or their estate, may dispose of their Membership Interest
however they see fit, subject to the limitations in Section III (E) below. If a Member
is a corporation, trust, partnership, limited liability company or other entity and is
dissolved or terminated, the powers of that Member may be exercised by its legal
representative or successor.

The name of the Company may be amended upon the written and unanimous vote of
all Members if a Member withdraws, dies, is dissolved or terminated.

. Creation or Substitution of New Members. Any Member may assign in whole or in
part its Membership Interest only after granting their fellow Members the right of first
refusal, as established in Section I1I (D) above.

1. Entire transfer. If a Member transfers all of its Membership Interest, the
transferee shall be admitted to the Company as a substitute Member upon its
execution of an instrument signifying its agreement to be bound by the terms
and conditions of this Agreement. Such admission shall be deemed effective
immediately upon the transfer, and, simultaneously, the transferor Member
shall cease to be a Member of the Company and shall have no further rights or
obligations under this Agreement.

2. Partial transfer. If a Member transfers only a portion of its Membership
Interest, the transferee shall be admitted to the Company as an additional
Member upon its execution of an instrument signifying its agreement to be
bound by the terms and conditions of this Agreement.

3. Whether a substitute Member or an additional Member, absent the written

consent of all existing Members of the Company, the transferee shall be a
limited Member and possess only the percentage of the monetary rights of the
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transferor Member that was transferred without any voting power as a
Member in the Company.

F. Member Voting.

1. Voting power. The Company's Members shall each have voting power equal to
their share of Membership Interest in the Company.

2. Proxies. At all meetings of Members, a Member may vote in person or by proxy
executed in writing by the Member or by his duly anthorized attorney-in-fact.
Such proxy shall be delivered to the other Members of the Company before or at
the time of the meeting. No proxy shall be valid after eleven months from the date
of its execution, unless otherwise provided in the proxy.

G. Members' Duty to File Notices. The Members shall be responsible for preparation,
maintenance, filing and dissemination of all necessary returns, notices, statements,
reports, minutes or other information to the Internal Revenue Service, the state of
Alaska, and any other appropriate state or federal authorities or agencies. Notices
shall be filed in accordance with the section titled "Notices" below. The Members
may delegate this responsibility to a Manager at the Members' sole discretion.

H. Fiduciary Duties of the Members. The Members shall have no fiduciary duties
whatsoever, whether to each other or to the Company, unless that Member is a
Manager of the Company, in which instance they shall owe only the fiduciary duties
of a Manager. No Member shall bear any liability to the Company or to other present
or former Members by reason of being or having been a Member.

I. Waiver of Partition: Nature of Interest. Except as otherwise expressly provided in this

Agreement, to the fullest extent permitted by law, each Member hereby irrevocably
walves any right or power that such Member might have to cause the Company or

any of its assets to be partitioned, to cause the appointment of a receiver for all or any
portion of the assets of the Company, to compel any sale of all or any portion of the
assets of the Company pursuant to any applicable law or to file a complaint or to
institute any proceeding at law or in equity to cause the dissolution, liquidation,
winding up or termination of the Company. No Member shall have any interest in any
specific assets of the Company.

IV.  Accounting and Distributions.
A. Fiscal Year. The Company's fiscal year shall end on the last day of December.

B. Records. All financial records including tax returns and financial statements will be
held at the Company's primary business address and will be accessible to all
Members.
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C. Distributions. Distributions shall be issued on a quarterly basis, based upon the
Company's fiscal year. The distribution shall not exceed the remaining net cash of the
Company after making appropriate provisions for the Company's ongoing and
anticipatable liabilities and expenses. Each Member shall receive a percentage of the
overall distribution that matches that Member's percentage of Membership Interest in
the Company.

Tax Treatment Election.

The Company has or will file with the Internal Revenue Service for treatment as a C-
corporation.

Board of Managers.

A. Creation of a Board of Managers. The Members shall create a board of Managers (the
"Board") consisting of Managers appointed at the sole discretion of the Members and
headed by the Chairman of the Board. The Members may serve as Managers and may
appoint a Member to serve as the Chairman. The Members may determine at any time
in their sole and absolute discretion the number of Managers to constitute the Board,
subject in all cases to any requirements imposed by Alaska law. The authorized
number of Managers may be increased or decreased by the Members at any time in
their sole and absolute discretion, subject to Alaska law. Each Manager elected,
designated or appointed shall hold office until a successor Manager is elected and
qualified or until such Manager's earlier death, resignation or removal.

B. Powers and Operation of the Board of Managers. The Board shall have the power to
do any and all acts necessary, convenient or incidental to or for the furtherance of the
Company's purposes described herein, including all powers, statutory or otherwise.

1. Meetings. The Board may hold meetings, both regular and special, within or
outside the state of Alaska. Regular meetings of the Board may be held
without notice at such time and at such place as shall from time to time be
determined by the Board. Special meetings of the Board may be called by the
Chairman on not less than one day's notice to each Manager by telephone,
electronic mail, facsimile, mail or any other means of communication.

1. At all meetings of the Board, a majority of the Managers shall constitute a
quorum for the transaction of business and, except as otherwise provided
in any other provision of this Agreement, the act of a majority of the
Managers present at any meeting at which there is a quorum shall be the
act of the Board. If a quorum shall not be present at any meeting of the
Board, the Managers present at such meeting may adjourn the meeting
until a quorum shall be present. Any action required or permitted to be
taken at any meeting of the Board may be taken without a meeting if all
Managers consent thereto in writing, and the writing or writings are filed
with the minutes of proceedings of the Board.
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i. Managers may participate in meetings of the Board by means of telephone
conference or similar communications equipment that allows all persons
participating in the meeting to hear each other, and such participation in a
meeting shall constitute presence in person at the meeting. If all the
participants are participating by telephone conference or similar
communications equipment, the meeting shall be deemed to be held at the
primary business address of the Company.

. Compensation of Managers. The Board shall have the authority to fix the
compensation of Managers. The Managers may be paid their expenses, if any, of
attendance at meetings of the Board, which may be a fixed sum for attendance at each
meeting of the Board or a stated salary as Manager. No such payment shall preclude
any Manager from serving the Company in any other capacity and receiving
compensation therefor.

. Removal of Managers. Unless otherwise restricted by law, any Manager or the entire
Board may be removed, with or without cause, by the Members, and any vacancy
caused by any such removal may be filled by action of the Members.

. Managers as Agents. To the extent of their powers set forth in this Agreement, the
Managers are agents of the Company for the purpose of the Company's business, and
the actions of the Managers taken in accordance with such powers set forth in this
Agreement shall bind the Company. Except as provided in this Agreement, no
Manager may bind the Company.

. No Power to Dissolve the Company. Notwithstanding any other provision of this
Agreement to the contrary or any provision of law that otherwise so empowers the

Board, none of the Board shall be authorized or empowered, nor shall they permit the
Company, without the affirmative vote of the Members, to institute proceedings to

have the Company be adjudicated bankrupt or insolvent, or consent to the institution
of bankruptcy or insolvency proceedings against the Company or file a petition
seeking, or consent to, reorganization or relief with respect to the Company under any
applicable federal or state law relating to bankruptcy, or consent to the appointment
of a receiver, liquidator, assignee, trustee (or other similar official) of the Company or
a substantial part of its property, or make any assignment for the benefit of creditors
of the Company, or admit in writing the Company's inability to pay its debts generally
as they become due, or, to the fullest extent permitted by law, take action in
furtherance of any such action.

. Duties of the Board. The Board and the Members shall cause the Company to do or
cause to be done all things necessary to preserve and keep in full force and effect its
existence, rights (charter and statutory) and franchises. The Board also shall cause the
Company to:
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10.

1.

12.

14.

. Maintain its own books, records, accounts, financial statements, stationery,

invoices, checks and other limited liability company documents and bank
accounts separate from any other person;

At all times hold itself out as being a legal entity separate from the Members
and any other person and conduct its business in its own name;

. File its own tax returns, if any, as may be required under applicable law, and

pay any taxes required to be paid under applicable law;

Not commingle its assets with assets of the Members or any other person, and
separately identify, maintain and segregate all Company assets;

Pay its own liabilities only out of its own funds, except with respect to
organizational expenses;

Maintain an arm's length relationship with the Members, and, with respect to
all business transactions entered into by the Company with the Members,
require that the terms and conditions of such transactions (including the terms
relating to the amounts paid thereunder) are the same as would be generally
available in comparable business transactions if such transactions were with a
person that was not a Member;

Pay the salaries of its own employees, if any, out of its own funds and
maintain a sufficient number of employees in light of its contemplated

business operations;

Not guarantee or become obligated for the debts of any other person or hold
out its credit as being available to satisfy the obligations of others;

Allocate fairly and reasonably any overhead for shared office space;

Not pledge its assets for the benefit of any other person or make any loans or
advances to any person,

Correct any known misunderstanding regarding its separate identity;

Maintain adequate capital in light of its contemplated business purposes;

. Cause its Board to meet or act pursuant to written consent and keep minutes of

such meetings and actions and observe all other Alaska limited liability
company formalities;

Make any permitted investments directly or through brokers engaged and paid
by the Company or its agents;
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15. Not require any obligations or securities of the Members; and

16. Observe all other limited liability formalities.

Failure of the Board to comply with any of the foregoing covenants shall not affect the status
of the Company as a separate legal entity or the limited liability of the Members.

VIL

H. Prohibited Actions of the Board. Notwithstanding any other provision of this

Agreement to the contrary or any provision of law that otherwise so empowers the
Board, none of the Board on behalf of the Company, shall, without the unanimous
approval of the Board, do any of the following:

1. Guarantee any obligation of any person;
2. Engage, directly or indirectly, in any business or activity other than as

required or permitted to be performed pursuant to the Company's Purpose as
described in Section II (A) above; or

(U]

. Incur, create or assume any indebtedness other than as required or permitted
to be performed pursuant to the Company's Purpose as described in Section II
(A) above.

Fiduciary Duties of the Board.

A.

Loyalty and Care. Except to the extent otherwise provided herein, each Manager shall
have a fiduciary duty of loyalty and care similar to that of managers of business
corporations organized under the laws of Alaska.

Competition with the Company. The Managers shall refrain from dealing with the
Company in the conduct of the Company's business as or on behalf of a party having
an interest adverse to the Company unless a majority, by individual vote, of the Board
of Managers excluding the interested Manager, consents thereto. The Managers shall
refrain from competing with the Company in the conduct of the Company's business
unless a majority, by individual vote, of the Board of Managers excluding the
interested Manager, consents thereto.

Duties Only to the Company. The Manager's fiduciary duties of loyalty and care are
to the Company and not to the other Managers. The Managers shall owe fiduciary
duties of disclosure, good faith and fair dealing to the Company and to the other
Managers. A Manager who so performs their duties shall not have any liability by
reason of being or having been a Manager.

. Reliance on Reports. In discharging the Manager’'s duties, a Manager is entitled to

rely on information, opinions, reports, or statements, including financial statements
and other financial data, if prepared or presented by any of the following:
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1. One or more Members, Managers, or employees of the Company whom the
Manager reasonably believes to be reliable and competent in the matters
presented.

2. Legal counsel, public accountants, or other persons as to matters the Manager
reasonably believes are within the persons’ professional or expert competence.

(O]

. A committee of Members or Managers of which the affected Manager is not a
participant, if the Manager reasonably believes the committee merits
confidence.

VIIL. Dissolution.
A. Limits on Dissolution. The Company shall have a perpetual existence, and shall be

dissolved, and its affairs shall be wound up only upon the provisions established in
Section II (C) above.

Notwithstanding any other provision of this Agreement, the Bankruptcy of any
Member shall not cause such Member to cease to be a Member of the Company and
upon the occurrence of such an event, the business of the Company shall continue
without dissolution.

Each Member waives any right that it may have to agree in writing to dissolve the
Company upon the Bankruptcy of any Member or the occurrence of any event that
causes any Member to cease to be a Member of the Company.

B. Winding Up. Upon the occurrence of any event specified in Section 1I(C), the
Company shall continue solely for the purpose of winding up its affairs in an orderly
manner, liquidating its assets, and satisfying the claims of its creditors. One or more
Members, selected by the remaining Members, shall be responsible for overseeing the
winding up and liquidation of the Company, shall take full account of the liabilities of
the Company and its assets, shall either cause its assets to be distributed as provided
under this Agreement or sold, and if sold as promptly as is consistent with obtaining
the fair market value thereof, shall cause the proceeds therefrom, to the extent
sufficient therefor, to be applied and distributed as provided under this Agreement.

C. Distributions in Kind. Any non-cash asset distributed to one or more Members in
liquidation of the Company shall first be valued at its fair market value (net of any
liability secured by such asset that such Member assumes or takes subject to) to
determine the profits or losses that would have resulted if such asset were sold for
such value, such profit or loss shall then be allocated as provided under this
Agreement. The fair market value of such asset shall be determined by the Members
or, if any Member objects, by an independent appraiser (any such appraiser must be
recognized as an expert in valuing the type of asset involved) approved by the
Members.
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IX.

D. Termination. The Company shall terminate when (i) all of the assets of the Company,
after payment of or due provision for all debts, liabilities and obligations of the
Company, shall have been distributed to the Members in the manner provided for

wunder this Agreement and (ii) the Company's registration with the state of Alaska
shall have been canceled in the manner required by Alaska law.

E. Accounting. Within a reasonable time after complete liquidation, the Company shall
furnish the Members with a statement which shall set forth the assets and liabilities of
the Company as at the date of dissolution and the proceeds and expenses of the
disposition thereof.

F. Limitations on Payments Made in Dissolution. Except as otherwise specifically
provided in this Agreement, each Member shall only be entitled to look solely to the
assets of the Company for the return of its Initial Contribution and shall have no
recourse for its Initial Contribution and/or share of profits (upon dissolution or
otherwise) against any other Member.

G. Notice to Alaska Authorities. Upon the winding up of the Company, the Member
with the highest percentage of Membership Interest in the Company shall be
responsible for the filing of all appropriate notices of dissolution with Alaska and any
other appropriate state or federal authorities or agencies as may be required by law. In
the event that two or more Members have equally high percentages of Membership
Interest in the Company, the Member with the longest continuous tenure as a Member
of the Company shall be responsible for the filing of such notices.

Exculpation and Indemnification.

A. No Member, Manager, employee or agent of the Company and no employee, agent or
affiliate of a Member (collectively, the "Covered Persons") shall be liable to the

Company or any other person who has an interest in or claim against the Company
for any loss, damage or claim incurred by reason of any act or omission performed or
omitted by such Covered Person in good faith on behalf of the Company and in a
manner reasonably believed to be within the scope of the authority conferred on such
Covered Person by this Agreement, except that a Covered Person shall be liable for
any such loss, damage or claim incurred by reason of such Covered Person's gross
negligence or willful misconduct.

B. To the fullest extent permitted by applicable law, a Covered Person shall be entitled
to indemnification from the Company for any loss, damage or claim incurred by such
Covered Person by reason of any act or omission performed or omitted by such
Covered Person in good faith on behalf of the Company and in a manner reasonably
believed to be within the scope of the authority conferred on such Covered Person by
this Agreement. Expenses, including legal fees, incurred by a Covered Person
defending any claim, demand, action, suit or proceeding shall be paid by the
Company. The Covered Person shall be liable to repay such amount if it is
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determined that the Covered Person is not entitled to be indemnified as authorized in
this Agreement. No Covered Person shall be entitled to be indemnified in respect of
any loss, damage or claim incurred by such Covered Person by reason of such
Covered Person's gross negligence or willful misconduct with respect to such acts or
omissions. Any indemnity under this Agreement shall be provided out of and to the
extent of Company assets only.

C. A Covered Person shall be fully protected in relying in good faith upon the records of
the Company and upon such information, opinions, reports or statements presented to
the Company by any person as to matters the Covered Person reasonably believes are
within such other person's professional or expert competence and who has been
selected with reasonable care by or on behalf of the Company, including information,
opinions, reports or statements as to the value and amount of the assets, liabilities, or
any other facts pertinent to the existence and amount of assets from which
distributions to the Members might properly be paid.

D. To the extent that, at law or in equity, a Covered Person has duties (including
fiduciary duties) and liabilities relating thereto to the Company or to any other
Covered Person, a Covered Person acting under this Agreement shall not be liable to
the Company or to any other Covered Person for its good faith reliance on the
provisions of this Agreement. The provisions of the Agreement, to the extent that
they restrict the duties and liabilities of a Covered Person otherwise existing at law or
in equity, are agreed by the Members to replace such other duties and liabilities of
such Covered Person.

E. The foregoing provisions of this Article IX shall survive any termination of this
Agreement.

Insurance.

The Company shall have the power to purchase and maintain insurance, including
insurance on behalf of any Covered Person against any liability asserted against such
person and incurred by such Covered Person in any such capacity, or arising out of such
Covered Person's status as an agent of the Company, whether or not the Company would
have the power to indemnify such person against such liability under the provisions of
Article IX or under applicable law.

Settling Disputes.

All Members agree to enter into mediation before filing suit against any other Member or
the Company for any dispute arising from this Agreement or Company. Members agree
to attend one session of mediation before filing suit. If any Member does not attend
mediation, or the dispute is not settled after one session of mediation, the Members are
free to file suit. Any law suits will be under the jurisdiction of the state of Alaska.
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General Provisions.

A. Notices. All notices, offers or other communications required or permitted to be given
pursuant to this Agreement shall be in writing and may be personally served or sent
by United States mail and shall be deemed to have been given when delivered in
person or three (3) business days after deposit in United States mail, registered or
certified, postage prepaid, and properly addressed, by or to the appropriate party.

B. Number of Days. In computing the number of days (other than business days) for
purposes of this Agreement, all days shall be counted, including Saturdays, Sundays
and holidays; provided, however, that if the final day of any time period falls on a
Saturday, Sunday or holiday on which national banks are or may elect to be closed,
then the final day shall be deemed to be the next day which is not a Saturday, Sunday
or such holiday.

C. Execution of Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original, and all of which shall together
constitute one and the same instrument.

D. Severability. The provisions of this Agreement are independent of and separable from
each other, and no provision shall be affected or rendered invalid or unenforceable by
virtue of the fact that for any reason any other or others of them may be invalid or
unenforceable in whole or in part.

E. Headings. The Article and Section headings in this Agreement are for convenience
and they form no part of this Agreement and shall not affect its interpretation.

F. Controlling Law. This Agreement shall be governed by and construed in all respects
in accordance with the laws of the state of Alaska (without regard to conflicts of law
principles thereof).

G. Application of Alaska Law. Any matter not specifically covered by a provision of this
Agreement shall be governed by the applicable provisions of Alaska law.

-H. Amendment. This Agreement may be amended only by written consent of all the
Members. Upon obtaining the approval of any such amendment, supplement or
restatement as to the Certificate, the Company shall cause a Certificate of
Amendment or Amended and Restated Certificate to be prepared, executed and filed
in accordance with Alaska law.

I. Entire Agreement. This Agreement contains the entire understanding among the
parties hereto with respect to the subject matter hereof, and supersedes all prior and
contemporaneous agreements and understandings, inducements or conditions, express
or implied, oral or written, except as herein contained.
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IN WITNESS WHEREOF, the Members have executed and agreed to this Limited Liability

Company Operating Agre W be effective as of April 06, 2018.
£ jnt®
Signature: ﬁ %—\
% }ley/

4 iaf Pickar
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Alaska Business License # 1069832

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

KENAI RIVER CANNABIS

PO BOX 1016, SOLDOTNA, AK 99669
owned by
KRC LLC
is licensed by the department to conduct business for the period

December 10, 2020 to December 31, 2022
for the following line(s) of business:

42 - Trade

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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Alaska Business License # 1069832

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

KENAI RIVER CANNABIS

PO BOX 1016, SOLDOTNA, AK 99669
owned by
KRC LLC

ENDORSEMENT: 1069832 - 1
Effective December 10, 2020 through December 31, 2022
This business license has an endorsement for the physical address shown below:

14429 KENAI SPUR HWY, KENAI, AK 99611

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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