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Ofﬁ L Q SKA and Economic Development

THE STATE Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7™ Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

October 31, 2017

ForgetMeNot Enterprises, Inc.
DBA: Green Valley Enterprises
VIA email: info@forgetmenotak.com

Re: Application Status for License #13221
Dear Applicant:

AMCO has received your application for a standard marijuana cultivation facility. Our staff has reviewed your
application after receiving your application and required fees. Your application documents appear to be in
order, and it has been determined that your application is complete for purposes of 3 AAC 306.025(d).

Your application will now be sent electronically, in its entirety, to your local government, your community
council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any
non-profit agencies who have requested notification of applications. The local government has 60 days to
protest the issuance of your license or waive protest.

If you have not yet received all necessary approvals, such as a local license, conditional use permit, site plan
review, Fire Marshal approval, or Department of Environmental Conservation approval, you should continue
to work with those local or state agencies to get the requirements completed. We must also wait for the
criminal history check for each individual licensee based on your fingerprint card(s).Your application status
in the application database will be changed to “Complete” today.

Your application may be considered by the board while some approvals are still pending. However, your
license will not be finally issued and ready to operate until all necessary approvals are received and a
preliminary inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the November 14-15, 2017 (subject to change) board meeting for
Marijuana Control Board consideration. The meeting agenda gets posted on our website 7 days before the
board meeting. Your appearance at the meeting, either in-person or telephonic, is mandatory. The
telephone number is 1-800-315-6338 code 69176# (subject to change). Please feel free to contact us through
the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Ghe MConnetf
Erika McConnell, Director
907-269-0350
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Alcohol & Marijuana Control Office

MR 550 W 7" Avenue, Suite 1600
2 et "% Anchorage, AK 99501

&afp
‘F/f‘ marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board Phone: 807.269.0350

Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCO's main office.

Items that are submitted without this page will be returned in the manner in which they were received.

Section 1 — Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: ForgetMeNot Enterprises, Inc. License Number: | 13221

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | GREEN VALLEY ENTERPRISES

Physical Address: 8505 Old Dairy Road, Suite 2

City: Juneau | state: |AK | Zip Code: | 99801
Designated Norvin Perez

Licensee:

Email Address: info@forgetmenotak.com

Section 2 — Attached Items

List all documents, payments, and other items that are being submitted along with this page.

Attached Items: MJ-00

MIJ-01

MIJ-02

MIJ-04

MIJ-07

MIJ-08

MIJ-09

POPPP

Publisher's Affidavit
Entity Documents

(application fees and fingerprint card will be hand delivered by JDW Counsel)

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:
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OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:
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) THE STATE : COR

"ALASKA

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

Corporations Section

State Office Building, 333 Willoughby Avenue, 9" Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations.Alaska. Gov

Contact Information

* Return this form with your filing
» This information may be used by the Division to assist with processing your attached filings
* This form will not be filed for record, or appear online

Entity Information Enter your entity information as it appears on this filing.

Entity Name:

- Etene Fomet Mooy Brocpases e,
AK Entity #: . A O\_(Q q

Contact Person Whom may we contact with any questions or problems with this filing?

o Comeany NW, U __

vailng Accress: LU BT WLnesotoL D 2oy
_cirAnCInD( _ saeAY  z2p AR50

s A gl e -
Email: :\\QM@:“NLMM COWA

Document Return Address Provide an address for the return of your filed documents.

E’ Return my filings to the address provided ABOVE
[J Return my filings to this address provided BELOW

[

Company: !

Contact: |
| Address:

Mailing Address: PR e i e e — i s
| City Siate ZIP

08-561 Rev 7/14/16 Contact Information





4, REMOVE from Record: AS 10.06.813(b)

The following officials (officers, directors, shareholders, and alien affiliates) will be completely removed
from the record as a result of this filing. If necessary, use the following SUPPLEMENT page.

Name: QO\O'M A e\m\f_ Name:

Name: Name:

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

o AS 10.06.813(b) and
5 T Au..' cu“ﬂ“ o AS 10.06.950

The following is a complete list of ALL remaining and new officials who will be on record as a resutt of this filing.

Domestic Business Corporations must have a President, Secretary, Treasurer, and at least one Director. The
President and the Secretary cannot be the same person unless the President is 100% shareholder. The entity
must also provide all shareholders who own 5% or more of the issued shares, and all alien affiliates.

— AS 10.06.453 and 10.06.483

——

List ALL officials and their current information ta be on record. ! ;__,. ’- _g %
BOLD fields are required. ; igis SEE fé,-,ﬁ;_g
S - 3 3B RE SRz e
BRI R REN
FULL LEGAL NAME ; COMPLETE MAILING ADDRESS | ® fﬁ'ﬁ?5%ﬁjﬁr3 2 32
NEERARER
\C EntoRses, LLC._ 10072 vendin Spuy 1wy 100 X|x| |xxi<,

12 PR 40%,

I Kerol, py Ao 4 ] ]
| |

P i :
| T T O O A O

—> If necessary, use the following SUPPLEMENT page.

6. Required Signature:

The Notice of Change of Officials must be signed by the Presi or Vice-President of the corporation. )
Persons who sign documents filed with the commissioner that are known to the person to be false in material
respects are Qui S A

v O

Signature: Y4 Date: /. O/ Z(j// 7
_______ / i /-

Printed Name: 5 M’/A s (El;f "‘—é/ o i

Title of Authorized Signer: |E4rasident — or — [] Vice-President

08-408  Rev 07/25/17 D-BusCorp Change of Officials 2 of 2





THE STATE COR

"ALASKA

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

Corporations Section

State Office Building, 333 Willoughby Avenue, 9* Floor
PO Box 110806, Juneau, AK 998]1-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations. Alaska.Gov

Notice of Change of Officials
Domestic Business Corporation (AS 10.06)

* This Notice of Change of Officials form is only for Domestic Business Corporations and is used to report
changes between biennial reporting periods in: officers, directors, alien affiliates, and shareholders.

» This Notice of Change of Officials will not be filed if the entity's biennial report is not current. To verify the
entity's biennial report due date, go online to www.Corporations.Alaska.Gov and select, Search
Corporations Database

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

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

1. Important: AS 10.06.813

Each Domestic Business Corporation is required to notify this office when there is a change of officials.
— AS 10.06.813

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

— AS 10.06.633(5)(7)

The Domestic Business Corporation is to keep and make available the records of the official(s) changes.
— AS 10.06.430

|
2. Fee: [ $25 Nonrefundable Filing Fee  (CORF) 3 AAC 16.030(b)
| | |

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

3. Entity Information: AS 10.06.813

sy ame: T AMUNDY B NORaSES W
Alaska Entity Number: \'m%qmq

08-408 Rev 07/25/17 D-BusCorp Change of Officials 1 of 2
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Alaska Entity #10048969

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

Certificate of Incorporation

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

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

ForgetMeNot Enterprises, Inc.

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective January 12, 2017.

AN,

Chris Hladick
Commissioner
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Alaska Entity #10048969

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

Certificate of Amendment

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

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

ForgetMeNot Enterprises, Inc.

IN TESTIMONY WHEREOQOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective May 01, 2017.

SV,

Chris Hladick
Commissioner
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Date the amendment was adopted the board of directors
" f shares were issued: If shares are entitled to vote as a class:
s ¢, .| Date amendment adopted: 03/07/2017 | Number of shares in ciass:

¢« Nufnber of outstanding shares: {9900 Class series:
Number of shares entitled to 100 Number of votes for
vote: amendment:

' Number of shares voting for 100 Number of votes against

amendment: amendment:
Number of shares voting against 0
amendment:

el . AK Entity #: 10048969
Date Filed: 05/01/2017
State of Alaska, DCCED

; 5511252
g:f:l o A'ﬂﬁkﬂ DO NOT STAMP ABOVE THIS BOX
on of Corporations, Business and Professional Licensing [oficoUsoony  CORP |

CORPORATIONS SECTION Otfice Use Only

PO Box 110806 RECEIVED

Juneau, AK 99811-0806 Juneau

Phone: (907) 465-2550

Fax: (907) 465-2974 MAY 0 1 207 RECEIVED

Website: www.commerce.alaska.gov/occ CBPL Juneau
ARTICLES OF AMENDMENT MAR 13 207
Domestic Business Corporation

AS 10.06.510 CBPL
$25.00 Filing Fee (nonrefundable) Jo2s W

Pursuant to Alaska Statutes 10.06.510, the undersigned corporation adopts the following amended Articles of
Incorporation which set out:

ITEM 1: Name of the entity: Alaska Entity #:
Forgetmenot Enterprises, Inc. 10048969

ITEM 2: Provide the voting information; if entity has no separate classes of shares, ignore the second column.

If no shares were issued:

ITEM 3: List each article number being amended, and the amended article in full. Any article being changed is
considered an amendment, this includes deletions, edits, corrections, or renumbering of the articles. Verify with
previous Articles of Incorporation and amendments already filed.

end Article 6 to add class of perferred shares; authorize 10000 perfered shares; issue 0 of perferred
hares.

Attach an additional sheet if necessary.

08-401 (Rev. 08/23/2012) Page1of2 mm






ITEM 4: The Articles of Amendment must be signed by the president or vice president and by its secretary or

an assistant secretary of the entity.
e
ntar\ice President Plintis Eama of Preslde# or Vice President Date
(14 Manager of i '
Assistant Secretary Printed narhe of Secratary or Asst. ry Date

NOTE: Persons who sign documents filed with the commissioner that are known to the person to be falss In
material respects are gulity of a class A misdemeanor.

Mail the Articles of Amandment and the nonrefundable $25.00 filing fee in U.S. dollars to: REEEA}?{E =
State of Alaska, Corporations Section, PO Box 110808, Juneau, AK 98811-0808
MAY 0 1 2017

STANDARD PROCESSING TIME for complete and correct applications submitted to this office Is
approximately 10-15 business days. All applications are reviewed in the date order they are received. CBPL

08401 (Rev. 08223/2012) Page 2 of 2





7/25/2017

Division of Corporations, Business and Professional Licensing

Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional

Licensing

State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Search & Database Download > Corp. > Corporation Details

NaME(S)

Type
Legal Name

ENTITY DETAILS

Entity Type:

Entity #:

Status:

AK Formed Date:
Duration/Expiration:
Home State:

Next Biennial Report Due:
Entity Mailing Address:
Entity Physical Address:

REGISTERED AGENT

Agent Name:
Registered Mailing Address:
Registered Physical Address:

OFFICIALS
AK Entity # Name
ROLAND A. GRAY
10051717 VC Enterprises, LLC

FIiLED DOCUMENTS

Date Filed Type

1/12/2017 Creation Filing
3/07/2017 Initial Report
5/01/2017 Change of Officials
5/01/2017 Amendment

Juneau Mailing Address

P.O. Box 110806
Juneau, AK 99811-0806

Physical Address

333 Willoughby Avenue
9th Floor
Juneau, AK 99801-1770

Phone Numbers

Main Phone: (907) 465-2550

FAX: (907) 465-2974

Name

ForgetMeNot Enterprises, Inc.

Business Corporation

10048969

Good Standing

1/12/2017

Perpetual

ALASKA

1/2/2019

10672 KENAI SPUR, HIGHWAY, 112 PMB 908, KENAI, AK 99611
8505 OLD DAIRY ROAD, JUNEAU , AK 99801

Jana Weltzin
3003 MINNESOTA DRIVE , SUITE 201, ANCHORAGE, AK 99503
3003 MINNESOTA DRIVE , SUITE 201, ANCHORAGE, AK 99503

Titles
Director, Treasurer, President

Shareholder, Secretary

JShow Former

Owned

100

Filing Certificate
Click to View Click to View
Click to View

Click to View

Click to View Click to View

Anchorage Mailing/Physical Address

550 West Seventh Avenue
Suite 1500
Anchorage, AK 99501-3567

Phone Numbers

Main Phone: (907) 269-8160
FAX: (907) 269-8156

https://www.commerce.alaska.gov/CBP/Main/Search/EntityDetail/10048969

State of Alaska © 2017
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BYLAWS
OF
FORGETMENOT ENTERPRISES, INC

ARTICLE I
SHAREHOLDERS

Section 1. Annual Meeting. An annual meeting shall be held once each calendar year for the
purpose of electing directors and for the transaction of such other business as may properly come
before the meeting. The annual meeting shall be held at the time and place designated by the
Board of Directors from time to time.

Section 2. Special Meetings. Special meetings of the shareholders may be requested by the
President, the Board of Directors, or the holders of a majority of the outstanding voting shares.

Section 3. Notice. Written notice of all shareholder meetings, whether regular or special
meetings, shall be provided under this section or as otherwise required by law. The Notice shall
state the place, date, and hour of meeting, and if for a special meeting, the purpose of the
meeting. Such notice shall be mailed to all shareholders of record at the address shown on the
corporate books, at least 10 days prior to the meeting. Such notice shall be deemed effective
when deposited in ordinary U.S. mail, properly addressed, with postage prepaid.

Section 4. Place of Meeting. Sharcholders’ meetings shall be held at the corporation's principal
place of business unless otherwise stated in the notice. Shareholders of any class or series may
participate in any meeting of shareholders by means of remote communication to the extent the
Board of Directors authorizes such participation for such class or series. Participation by means
of remote communication shall be subject to such guidelines and procedures as the Board of
Directors adopts. Shareholders participating in a shareholders' meeting by means of remote
communication shall be deemed present and may vote at such a meeting if the corporation has
implemented reasonable measures: (1) to verify that each person participating remotely is a
shareholder, and (2) to provide such shareholders a reasonable opportunity to participate in the
meeting and to vote on matters submitted to the shareholders, including an opportunity to
communicate, and to read or hear the proceedings of the meeting, substantially concurrent with
such proceedings.

Section 5. Quorum. A majority of the outstanding voting shares, whether represented in person
or by proxy, shall constitute a quorum at a shareholders’ meeting. In the absence of a quorum, a
majority of the represented shares may adjourn the meeting to another time without further
notice. If a quorum is represented at an adjourned meeting, any business may be transacted that
might have been transacted at the meeting as originally scheduled. The shareholders present at a
meeting represented by a quorum may continue to transact business until adjournment, even if
the withdrawal of some shareholders results in representation of less than a quorum.

Section 6. Informal Action. Any action required to be taken, or which may be taken, at a
shareholders meeting, may be taken without a meeting and without prior notice if a consent in






writing, setting forth the action so taken, is signed by the shareholders who own all of the shares
entitled to vote with respect to the subject matter of the vote.

ARTICLE II
DIRECTORS

Section 1. Number of Directors. The corporation shall be managed by a Board of Directors
consisting of 2 director(s).

Section 2. Election and Term of Office. The directors shall be elected at the annual
shareholders’ meeting. Each director shall serve a term of 10 year(s), or until a successor has
been elected and qualified.

Section 3. Quorum. A majority of directors shall constitute a quorum.

Section 4. Adverse Interest. In the determination of a quorum of the directors, or in voting, the
disclosed adverse interest of a director shall not disqualify the director or invalidate his or her
vote.

Section 5. Regular Meeting. An annual meeting shall be held, without notice, immediately
following and at the same place as the annual meeting of the shareholders. The Board of
Directors may provide, by resolution, for additional regular meetings without notice other than
the notice provided by the resolution.

Section 6. Special Meeting. Special meetings may be requested by the President, Vice-
President, Secretary, or any two directors by providing five days' written notice by ordinary
United States mail, effective when mailed. Minutes of the meeting shall be sent to the Board of
Directors within two weeks after the meeting.

Section 7. Procedures. The vote of a majority of the directors present at a properly called
meeting at which a quorum is present shall be the act of the Board of Directors, unless the vote
of a greater number is required by law or by these by-laws for a particular resolution. A director
of the corporation who is present at a meeting of the Board of Directors at which action on any
corporate matter is taken shall be presumed to have assented to the action taken unless their
dissent shall be entered in the minutes of the meeting. The Board shall keep written minutes of
its proceedings in its permanent records.

If authorized by the governing body, any requirement of a written ballot shall be satisfied by a
ballot submitted by electronic transmission, provided that any such electronic transmission must
either set forth or be submitted with information from which it can be determined that the
electronic transmission was authorized by the member or proxy holder.

Section 8. Informal Action. Any action required to be taken at a meeting of directors, or any
action which may be taken at a meeting of directors or of a committee of directors, may be taken
without a meeting if a consent in writing setting forth the action so taken, is signed by all of the
directors or all of the members of the committee of directors, as the case may be.





Section 9. Removal / Vacancies. A director shall be subject to removal, with or without cause,
at a meeting of the shareholders called for that purpose. Any vacancy that occurs on the Board of
Directors, whether by death, resignation, removal or any other cause, may be filled by the
remaining directors. A director elected to fill a vacancy shall serve the remaining term of his or
her predecessor, or until a successor has been elected and qualified.

Section 10. Resignation. Any director may resign effective upon giving written notice to the
chairperson of the board, the president, the secretary or the Board of Directors of the corporation,
unless the notice specifies a later time for the effectiveness of such resignation. If the resignation
is effective at a future time, a successor may be elected to take office when the resignation
becomes effective.

Section 11. Committees. To the extent permitted by law, the Board of Directors may appoint
from its members a committee or committees, temporary or permanent, and designate the duties,
powers and authorities of such committees.

ARTICLE III
OFFICERS

Section 1. Number of Officers. The officers of the corporation shall be a President, one or more
Vice-Presidents (as determined by the Board of Directors), a Treasurer, and a Secretary.

President/Chairman. The President shall be the chief executive officer and shall preside
at all meetings of the Board of Directors and its Executive Committee, if such a
committee is created by the Board.

Vice President. The Vice President shall perform the duties of the President in the
absence of the President and shall assist that office in the discharge of its leadership
duties.

Secretary. The Secretary shall give notice of all meetings of the Board of Directors and
Executive Committee, if any, shall keep an accurate list of the directors, and shall have
the authority to certify any records, or copies of records, as the official records of the
corporation. The Secretary shall maintain the minutes of the Board of Directors' meetings
and all committee meetings.

Treasurer/CFO. The Treasurer shall be responsible for conducting the financial affairs
of the corporation as directed and authorized by the Board of Directors and Executive
Committee, if any, and shall make reports of the corporation's finances as required, but
no less often than at each meeting of the Board of Directors and Executive Committee.

Section 2. Election and Term of Office. The officers shall be elected annually by the Board of
Directors at the first meeting of the Board of Directors, immediately following the annual
meeting of the shareholders. Each officer shall serve a one year term or until a successor has
been elected and qualified.






Section 3. Removal or Vacancy. The Board of Directors shall have the power to remove an
officer or agent of the corporation. Any vacancy that occurs for any reason may be filled by the
Board of Directors.

ARTICLE IV
CORPORATE SEAL, EXECUTION OF INSTRUMENTS

The corporation shall not have a corporate seal. All instruments that are executed on behalf of
the corporation which are acknowledged and which affect an interest in real estate shall be
executed by the President. All other instruments executed by the corporation, including a release
of mortgage or lien, may be executed by the President. Notwithstanding the preceding provisions
of this section, any written instrument may be executed by any officer(s) or agent(s) that are
specifically designated by resolution of the Board of Directors.

ARTICLE V
AMENDMENT TO BYLAWS

The bylaws may be amended, altered, or repealed by the Board of Directors or the shareholders
by a majority of a quorum vote at any regular or special meeting; provided however, that the
shareholders may from time to time specify particular provisions of the bylaws which shall not
be amended or repealed by the Board of Directors.

ARTICLE VI
INDEMNIFICATION

Any director or officer who is involved in litigation by reason of his or her position as a director
or officer of this corporation shall be indemnified and held harmless by the corporation to the
fullest extent authorized by law as it now exists or may subsequently be amended (but, in the
case of any such amendment, only to the extent that such amendment permits the corporation to
provide broader indemnification rights).

ARTICLE VII
STOCK CERTIFICATES

The corporation may issue shares of the corporation's stock without certificates. Within a
reasonable time after the issue or transfer of shares without certificates, the corporation shall
send the shareholder a written statement of the information that is required by law to be on the
certificates. Upon written request to the corporate secretary by a holder of such shares, the
secretary shall provide a certificate in the form prescribed by the directors.

ARTICLE VIII
DISSOLUTION





The corporation may be dissolved only with authorization of its Board of Directors given at a
special meeting called for that purpose, and with the subsequent approval by no less than a
simple majority vote of the members.

Certification

Norvin Perez, President of ForgetMeNot Enterprises, Inc hereby certifies that the foregoing is a
true and correct copy of the bylaws of the above-named corporation, duly adopted by the initial
Board of Directors on July 01, 2017.

rprises, Inc), President
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Corporations Section |

State Office Building, 333 Willoughby Avenue, 9% Floor
PO Box 110806, Juneay, K 99811-0806

Phone: (907) 4652550 - Fax: (907) 465-2974

Email: corparaﬂbm@a!as%a, gov

Website: Corparan’ons.A!a.ﬁka Gov

L
Notice of Change of Officials >

Domestic Limited Liability Company (AS 1 0.50)

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

¢ Standard processing time folf' complete and correct filings submitted to this office is approximately 10-15
business days. All filings areIreviewed in the date order they are received.

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

1. important:

; AS 10.50.765

— AS 10.50.765

Failure to meet this requirement may result in involuntary dissolution of the entity's authority to transact
business in the State of Alaskal

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

2. Fee: ‘I D $25 Nonéefundable Filing Fee (CORF) 3 AAC 16.065(b)

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

3. Entity Information: AS 10.50.76

Erynamer N(, AR (¥ MNsesce
Alaska Entity Number: \'EDS\‘J 1

|
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4. REMOVE from Record: | AS 10.50.765(b)

The following officials (members and, if applicable, managers) will be completely removed from the record
as a result of this filing: | o

Name: .QQ\O_-M”@_Y_!Q:'EI_“_ e Name:

Name: Name:

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

5. ALL Current Officials: ! AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.

* An LLC must have at [Ieast one member who owns a % of the LLC, — AS 10.50.155(b)

* Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
* Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

¢ AnLLC maybe manabed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10. 50.075(5) and AS 10.50.1 10(b)

= List ALL officials ancll their current information to be on record.
* Manager will only be accepted if the entity is manager-managed per the articles.
» BOLD fields are required.

FULL LEGAL NAME | COMPLETE MAILING ADDRESS

: T TS e
NovinBors | B EEGR SR Frwy WO XK
- kenal A a4l | B

% OWNED
MEMBER

| ‘ i
—> If necessary, use the fnilowirig supplement page and include all information required above in ltem #5.

T

6. Required Signature; | AS 10.50.840

The Notice of Change of Officlals must be signed by: a2 member (AS 10.50.840(a)(2)); ora manager if
manager managed (AS 10.50/840(a)(1)); or an attorne -in-fact (AS 10.50.840(c)). Persons who sign

documents filed with the commissioner that are known to the person to be false in material respects are guilty
of a class A misdemeanor.

Signature: )/ ./j:/; Date: ( o /:I:? //)\

J_/ ; .If .
Printed Name: /! /» ~ e
WA B S

Title of Authorized Signer: };\VMembar [ Manager [] Attorney-in-fact

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

08491  RevO07/25M17  |D-LLC Ghange of Officials 2 of 2
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Division of Corporations, Business and Professional Licensing
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i

Corporations Scction i

State Office Building, 333 Willoughby Avenue, 9* Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska gov

Website: Corporations. Alas a.Gov

Contact Information

* Return this form with your filing
* This information may be used by the Division to assist

with processing your attached filings
» This form will not be filed fori record, or appear online

Entity Information Enter your entity information as it appears on this filing.

NG Ener Brises. ti.Lp
AK Entity #: \C{')S B

Contact Person

Entity Name:

ey BB e,
SEm Qoo wedkeny T

e *_'L'%cs@pw\mmm Orcensy 0
e OPNUADCOO L seeAY 2r OOSDR
Phone: _ 1A01-231- 3 SO

Whom may we contact with any questions or problems with this filing?

Email: i CLY\CL@ AdUQLD.X\?rU. LN

Document Return Address

Provide an address for the return of your filed documents.

Return my filings to the address provided ABOVE
Return my filings to this address provided BELOW

Company: ;
Contact: '
[ r"—:dcress;:
Mailing Address: TS ety RS B € oo Tk —
City: | Siaiz ZiP
|
|
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Division of Corporations, Business and Professional Licensing

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

Licensing

State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Search & Database Download > Corp. > Corporation Details

NaME(S)

Type

Legal Name

ENTITY DETAILS

Entity Type:

Entity #:

Status:

AK Formed Date:
Duration/Expiration:
Home State:

Next Biennial Report Due:
Entity Mailing Address:
Entity Physical Address:

REGISTERED AGENT

Agent Name:
Registered Mailing Address:
Registered Physical Address:

OFFICIALS

Name
VC Enterprises, LLC

Limited Liability Company

10051717

Good Standing

2/17/2017

Perpetual

ALASKA

1/2/2019

10672 KENAI SPUR, HIGHWAY, 112 PMB 908, KENAI, AK 99611
8505 OLD DAIRY ROAD, JUNEAU, AK 99801

Jana Weltzin
3003 MINNESOTA DR., SUITE 201, ANCHORAGE, AK 99503
3003 MINNESOTA DR., SUITE 201, ANCHORAGE, AK 99503

AK Entity # Name
Norvin Perez

ROLAND GRAY

FiLED DOCUMENTS

Date Filed Type

2/17/2017 Creation Filing
2/17/2017 Initial Report
5/01/2017 Change of Officials

Juneau Mailing Address

P.O. Box 110806
Juneau, AK 99811-0806

Physical Address

333 Willoughby Avenue
9th Floor
Juneau, AK 99801-1770

Phone Numbers

Main Phone: (907) 465-2550
FAX: (907) 465-2974

[ 1Show Former

Titles Owned
Member 100
Manager
Filing Certificate
Click to View Click to View
Click to View
Click to View

Anchorage Mailing/Physical Address

550 West Seventh Avenue
Suite 1500
Anchorage, AK 99501-3567

Phone Numbers

Main Phone: (907) 269-8160
FAX: (907) 269-8156

https://www.commerce.alaska.gov/CBP/Main/Search/EntityDetail/10051717

State of Alaska © 2017
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Alaska Entity #10051717

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

VC Enterprises, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective February 17, 2017.

AN,

Chris Hladick
Commissioner
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Limited Liability Company Agreement of
VC Enterprises,
a Limited Liability Company

I. Formation.

A. State of Formation. This is a Limited Liability Company Operating Agreement (the
"Agreement") for VC Enterprises, 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:

8505 Old Dairy Road Suite 201 Juneau, Alaska 99801, or such other location as shall be
selected from time to time by the Members.

D. Registered Agent and Office. The Company's initial agent (the "Agent") for service of
process is Jana Weltzin. The Agent's registered office is 3003 Minnesota Drive, Suite 201
Anchorage, Alaska 99503. 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 federal and state tax purposes.

II. Purposes and Powers.
A. Purpose. The Company is created for the following business purpose: VC Enterprises,
LLC will provide management and other consulting services to clients in various fields.

B. Powers. The Company shall have all of the powers of a limited liability company set
forth under Alaska law.
C. Duration. The Company's term shall commence upon the filing of 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.
III. 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:

Norvin Perez, 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 out the Membership Interest of the
withdrawing Member, that Interest shall be paid for equally by the remaining Members and
distributed in equal amounts to the remaining Members. The Members agree to hire an outside
firm to assess the value of the Membership Interest.

The Members will have 90 days to decide if they want to buy the Membership Interest
together and disperse it equally. 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 equally 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 90 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.

E. 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 III(D) above.

1. Entire transfer. If a Member transfers all of its Membership Interest, the transferece 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 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 authorized attorney-in-fact. Such proxy shall be
delivered to the Secretary 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
Article XIII below. The Members may delegate this responsibility to an Officer or 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 or an
Officer of the Company, in which instance they shall owe only the respective fiduciary duties of






a Manager or Officer, as applicable. 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.

L. 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 waives 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.

C. Distributions. Distributions shall be issued, as directed by the Company's Treasurer or
Assistant Treasurer, on an annual 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.

V. Tax Treatment Election.

The Company has not filed with the Internal Revenue Service for treatment as a
corporation. Instead, the Company will be taxed as a pass-through organization. The Members
may elect for the Company to be treated as a C-Corporation or an S-corporation at any time.

VI.  Managers.

A. Managers. The Members holding a majority of the capital interests in the Company, as
set forth in Article 3 Paragraph A may vote to elect a Manager or Managers
(Manager(s)). One manager will be elected by the Members as President. The Manager(s)
may be a Member or Non-Member. The name and residential address of each Manager is
attached as Exhibit 1 of this Agreement.

B. Powers and Operation of the Manager(s). The Manager 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.

C. Compensation of Managers. The Members 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 Manager(s), which may be a fixed sum for attendance at each meeting of the






Manager(s) 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.

D.  Removal of Managers. Unless otherwise restricted by law or terms of an Employment
Agreement, any Manager 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.

E. 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.

F. 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 Manager(s),
none of the Manager(s) 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.

G. Duties of the Manager(s). The Manager(s) 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 Manager(s) also shall cause the
Company to:

1. 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;

2. 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;

3. 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;

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

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





6. 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;

7. 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;

8. 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;

9. Allocate fairly and reasonably any overhead for shared office space;

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

11.  Correct any known misunderstanding regarding its separate identity;
12.  Maintain adequate capital in light of its contemplated business purposes;

13.  Cause its Manager(s) 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;

14.  Make any permitted investments directly or through brokers engaged and paid by the
Company or its agents;

15.  Not require any obligations or securities of the Members; and
16.  Observe all other limited liability formalities.

Failure of the Manager(s) 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.

H. Prohibited Actions of the Manager(s). Notwithstanding any other provision of this
Agreement to the contrary or any provision of law that otherwise so empowers the Manager(s),
none of the Manager(s) on behalf of the Company, shall, without the unanimous approval of the
Manager(s), do any of the following:

l. 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





3. 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.

4. Initiate any financial transaction in excess of ten thousand dollars ($10,000) without the
prior consent of the members. Consent may be provided verbally, in written format or
electronically through email or text message.

VII. Officers.

A. Appointment and Titles of Officers. The initial Manager(s) shall be appointed by the
Members. Any Officers shall be chosen by the Manager(s). The Manager(s) may also choose one
or more President, Vice-President, Assistant Secretaries and Assistant Treasurers. Any number
of offices may be held by the same person, as permitted by Alaska law. The Manager(s) may
appoint such other Officers and agents as it shall deem necessary or advisable who shall hold
their offices for such terms and shall exercise such powers and perform such duties as shall be
determined from time to time by the Manager(s). The Officers and agents of the Company shall
hold office until their successors are chosen and qualified. Any Officer elected or appointed by
the Members or the Manager(s) may be removed at any time, with or without cause, by the
affirmative vote of a majority of the Manager(s). Any vacancy occurring in any office of the
Company shall be filled by the Manager(s). Unless the Manager(s) decides otherwise, if the title
of an Officer is one commonly used for officers of a limited liability company formed under
Alaska law, the assignment of such title shall constitute the delegation to such person of the
authorities and duties that are normally associated with that office.

1. The President shall be the chief executive officer of the Company, shall preside at all
meetings of the Manager(s), shall be responsible for the general and active management of the
business of the Company and shall see that all orders and resolutions of the Manager(s) are
carried into effect. The President shall execute all contracts on behalf of the Company, except:

1. where required or permitted by law or this Agreement to be otherwise signed and
executed;
1l where signing and execution thereof shall be expressly delegated by the Manager(s) to

some other Officer or agent of the Company.

2. Vice-Presidents. In the absence of the President or in the event of their inability to act,
any Vice-Presidents in the order designated by the Manager(s) (or, in the absence of any
designation, in the order of their election) shall perform the duties of the Chairman, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the Chairman. Vice-
Presidents, if any, shall perform such other duties and have such other powers as the Manager(s)
may from time to time prescribe.

B. Officers as Agents. Officers as Agents. The Officers, to the extent of their powers set
forth in this Agreement or otherwise vested in them by action of the Manager(s) not inconsistent
with this Agreement, are agents of the Company for the purpose of the Company's business, and
the actions of the Officers taken in accordance with such powers shall bind the Company.





VIII. Fiduciary Duties of the Manager(s) and Officers.

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

B. Competition with the Company. The Managers and Officers 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 Manager(s) of
Managers excluding the interested Manager, consents thereto. The Managers and Officers shall
refrain from competing with the Company in the conduct of the Company's business unless a
majority, by individual vote, of the Manager(s) of Managers excluding the interested Manager,
consents thereto.

C. Duties Only to the Company. The Managers' and Officers' fiduciary duties of loyalty and
care are to the Company and not to the other Managers or other Officers. The Managers and
Officers shall owe fiduciary duties of disclosure, good faith and fair dealing to the Company and
to the other Managers, but shall owe no such duties to Officers unless the Officer is a Manager.
A Manager or Officer who so performs their duties shall not have any liability by reason of being
or having been a Manager or an Officer.

D. Reliance on Reports. In discharging the Manager's or Officer's duties, a Manager or
Officer 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:

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.

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

IX.  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 II(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.

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 under 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 Treasurer
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.

X. Exculpation and Indemnification.

A.  No Member, Manager, Officer, 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
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 X shall survive any termination of this
Agreement.

XI.  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 X or under
applicable law.





XII.  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.

XIII. 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.

L 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.

IN WITNESS WHEREOQF, the Members have executed and agreed to this Limited Liability
Company Operating Agreement, which shall be effective this 1st day of July, 2017.

Y s fo

Slugna'ture(of ember Printed Name of Member
VC Enterprises LLC - Sole Member





ATTACHMENT A
Initial Contributions of the Members

The Initial Contributions of the Members of VC Enterprises, LLC are as follows:

Norvin Perez
Contribution:
Cash: TBD






THE STATE Department of Commerce, Community,

Ofﬁ L Q SKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

September 29, 2017

ForgetMeNot Enterprises, Inc.
DBA: Green Valley Enterprises
Via email: info@forgetmenotak.com

Re: Standard Marijuana Cultivation Facility License #13221

Dear applicant,

The AMCO Office is reviewing the documents submitted for the proposed marijuana establishment license
referenced above. The following items need to be corrected and/or resubmitted.

e Online Application
o Based on the paperwork submitted for this application, Roland A. Gray needs to be added to
the application at least as an affiliate. | have rolled the application back to “new” status so
that you are able to add him to the online application which will generate a new Public Notice
which you will need for some of your corrections later mentioned in this letter.

e MJ-00 Application Certifications

o

Please submit an MJ-00 for Roland A. Gray.

e MJ-01 Operating Plan

(0]

o

Page 2, both boxes: is the cultivation licensed premises actually going to have a check-in
area/lobby reception? Or is the check-in area in the retail licensed premise? Please clarify
in this box accordingly because the diagram does not show a reception area in the
cultivation proposed licensed premises, unless you are talking about Warehouse Entrance
in the purple section.

Page 10: to avoid any confusion, please remove and/or replace the word “products”. This
is a cultivation application.

Page 13: show the marijuana waste disposal area in your diagram, AND, remove the word
“product” after the word “marijuana”.

Page 15, both boxes: to avoid any confusion, please remove/replace the word
“product(s)” after the word “marijuana”.

Page 18: show on the diagram the check-in/reception area you refer to in this box.

e MIJ-02 Premises Diagram

o

Please show the marijuana waste disposal area on your diagram.



mailto:info@forgetmenotak.com



ForgetMeNot Enterprises, Inc. DBA Green Valley Enterprises
September 29, 2017

Page 2

MJ-04 Cultivation Supplemental

o Page 2: is the front door to the cultivation licensed premises the “Warehouse Entrance”
shown on the diagram, which would make the entrance through the product
manufacturing licensed premises? Please clarify in this box.

o Page 4: please remove/replace the word “product(s)” after the word “marijuana”.

o Page 6: do you have samples of the labels you will use to comply with 3 AAC 306.470 & 3
AAC 306.475?

o Page 7: please remove/replace the word “product(s)” after the word “marijuana”.

MJ-07 Public Notice Posting Affidavit
o The updated Public Notice will have to be posted for 10 days at the location of the
proposed premises and another conspicuous location. | will need a new MJ-07

MJ-08 Local Government Notice Affidavit
o Please re-notify the local government with the new Public Notice mentioned above. | will
need a brand new MJ-08 filled out and signed in front of a notary.

MJ-09 Statement of Financial Interest
o Please submit MJ-09 for Roland A. Gray.

Publisher’s Affidavit
o | have a publisher’s affidavit but it is only for one week. Did you run the newspaper ad
once a week for three consecutive weeks? Please submit the publisher’s affidavit for the

three weeks.

Proof of Possession for Proposed Premises
o Master lease-Juneau Rental Space, LLC to Aurora Management, LLC:
= | do not see a written authorization from Juneau Rental Space, LLC to Aurora
Management, LKLC to sublet the premises, unless | missed it.

Entity Documents
o On the signature line of VC Enterprises, LLC operating agreement, where Mr. Perez signs
as the sole member, why is there another LLC’s name on there?

Applicant’s Alaska Residency (I asked for this on letter for 13217, | only need it once)

o | was unable to verify Alaska residency via the Permanent Fund Dividend’s database for
Norvin Perez. Please fill out the attached MJ-18 and return to me for our investigators to
conduct a residency check.

o Roland A. Gray will also need to be Alaska resident (I could not check PFD since no
paperwork was submitted for this person).

Miscellaneous: (I asked for this on letter for 13217, | only need it once)
o Please submit fingerprint card and background check fee (547) for Roland A. Gray.

If we do not receive your completions within 90 days, per 3 AAC 306.025(f), you must file a new

application and pay a new fee.





ForgetMeNot Enterprises, Inc. DBA Green Valley Enterprises
September 29, 2017
Page 3

Respectfully,

Jane Sawyer, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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THE STATE

October 31, 2017

City & Borough of Juneau
Attn: City Clerk
Via Email: mcb notice@juneau.org

Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7t Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

License Number: 13221
License Type: Standard Marijuana Cultivation Facility
Licensee: ForgetMeNot Enterprises, Inc.
Doing Business As: GREEN VALLEY ENTERPRISES
Physical Address: 8505 Old Dairy Road

Suite 2

Juneau, AK 99801

Designated Licensee: | Norvin Perez

Phone Number: 907-419-0094

Email Address: info@forgetmenotak.com

New Application O Transfer of Ownership Application [ Onsite Consumption Endorsement

AMCO has received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of
the date of this notice, and provide AMCO proof of service of the protest upon the applicant.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or
election conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an
application on the grounds that the proposed licensed premises are located in a place within the local
government where a local zoning ordinance prohibits the marijuana establishment, unless the local
government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our November 14-15, 2017 meeting.

Sincerely,
fho NComnctf

Erika McConnell, Director
amco.localgovernmentonly@alaska.gov
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Alaska ZendTo

Home Inbox Outbox Logout

Drop-Off Summary

Filename
] 13221 Entity Documents.pdf
13221 MJ-00 Application Certifications.pdf
13221 MJ-01 Operating Plan.pdf
7] 13221 MJ-02 Premises Diagram.pdf
13221 MJ-04 Cultivation Supplemental.pdf

.. 13221 MJ-07 Public Notice Posting Affidavit -
—' Cultivation.pdf

« 13221 MJ-08 Local Government Notice Affidavit -
Cultivation.pdf

. 13221 MJ-09 Statement of Financial Interest-
—' redacted.pdf

13221 Online Application_Redacted.pdf
‘| 13221 POPPP.pdf

13221 Publisher's Affidavit.pdf

Type
application/pdf
application/pdf
application/pdf
application/pdf
application/pdf

application/pdf
application/pdf

application/pdf

application/pdf
application/pdf
application/pdf

11 files

From:

Size
3.2MB
386.7 KB
409.9 KB
921.5 KB
364.0 KB

105.1 KB

105.2 KB

1.5 MB

119.0 KB
354.2 KB
261.6 KB

Page 1 of 1

ZendTo

Description

13221 Entity Documents

13221 MJ-00 Application Certifications

13221 MJ-01 Operating Plan
13221 MJ-02 Premises Diagram

13221 MJ-04 Cultivation Supplemental
13221 MJ-07 Public Notice Posting Affidavit -

Cultivation

13221 MJ-08 Local Government Notice Affidavit -

Cultivation

13221 MJ-09 Statement of Financial Interest-

redacted

13221 Online Application_Redacted
13221 POPPP

13221 Publisher's Affidavit

[Jane Preston Sawyer (jane.sawyer@alaska.gov) State of Alaska-AMCO from 10.3.202.44 on 31 Oct 2017 02:26:07 PM

To:

|((mee_notce@suneau org)

Comments:

New marijuana cultivation facility: Green
Valley Enterprises license #13221

To send the file to someone else, simply send them this Claim ID and Passcode:

Claim ID: HSaBSnvn7x4fTGSA A
Claim Passcode: vDmSbnwNFcZchR9m

None of the files has been picked-up yet.

Version 4.11 | Copyright © 2011 | you are currently logged in as Jane Preston Sawyer | About Alaska ZendTo

https://drop.state.ak.us/drop/dropoff.php

10/31/2017






Alcohol and Marijuana Control Office

CWARA 550 W 7" Avenue, Suite 1600
cp*?pf e ‘04% Anchorage, AK 99501
oy O <\ marijuana.licensing@alaska.gov

l";_;':"ﬂ \ https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

This application certifications form is required for all marijuana establishment license 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.

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: ForgetMeNot Enterprises, Inc. License Number: 13221
License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Green Valley Enterprises
Premises Address: | 8505 Old Dairy Road, Suite 2
City: Juneau State: | AK ZIP: 199801

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Norvin Perez
Title: Shareholder

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in v

another marijuana establishment license?

If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?

13222 - Manufacturing
13217 - Retail

[Form MJ-00] (rev 06/27/2016) Page1of3





Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application.

| certify that | am not currently on felony probation or felony parole.

I certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010.

| certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051
or AS 04.16.052.

i certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a
person, use of a weapon, or dishonesty within the five years preceding this application.

I certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana
or operating an establishment where marijuana is consumed within the two years preceding this application.

I certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in
which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a).

1 certify that my proposed premises is not located in a liquor licensed premises.

| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in
which | am initiating this application.

| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) and affiliates (as defined in 3 AAC 306.990(a)(1))
have been listed on my online marijuana establishment license application.

I certify that all proposed licensees have been listed on my application with the Division of Corporations.

HEEBHBHE B E BEEEA

I certify that | understand that providing a false statement on this form, the online application, or any other form provided
by AMCO is grounds for denial of my application.

=

[Form MJ-00] (rev 06/27/2016) Page2of3





Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amc
Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

I certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. lvU E

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that | have examined the online application and this form, including all accompanying schedules and
statements, and to the best of my knowledge and belief find them to be true, correct, and complete.

V7 A
Signature of IW
Norvin Perez
Printed name
Subscribed and sworn to before me this _\ day of ( v(Q/q , 20 \:(’

(\Q o .

COLLEEN MCKENZIE Notary Public in and for the s\at of Alska.
Public, State of Alaska
Noctg::mlusslon #1511110010 My commission expires: _ 1. Y1\ q

My Commission Expires
:lovombotn. 2019

S —

[Form MJ-00] (rev 06/27/2016) Page 30f3
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What is this form?

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

An operating plan is required for all marijuana establishment license applications. Applicants should review Title 17.38 of Alaska

Statutes and Chapter 306 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet

the requirements of those statutes and regulations. If your business has a formal operating plan, you may include a copy of that

operating plan with your application, but all fields of this form must still be completed per 3 AAC 306.020(c).

What must be covered in an operating plan?

Applicants must identify how the proposed premises will comply with applicable statutes and regulations regarding the following:

e Security

e Inventory tracking of all marijuana and marijuana product on the premises

e Employee qualification and training

e Waste disposal
e Transportation and delivery of marijuana and marijuana products

e Signage and advertising

e Control plan for persons under the age of 21

Applicants must also complete the corresponding operating plan supplemental forms (Form MJ-03, Form MJ-04, Form MJ-05, or

Form MJ-06) to meet the additional operating plan requirements for each license type.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: ForgetMeNot Enterprises, Inc. License Number: | 13221

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Green Valley Enterprises

Premises Address: | 8505 Old Dairy Road, Suite 2

City: Juneau State: |ALASKA| ZIP: 199801
MailingAddress: | 10672 Kenai Spur Hwy, 112 PMB 908

City: Kenai State: |ALAsSKA ZIP: {99611
Primary Contact: Norvin Perez

Main Phone: 907-419-0094 Cell Phone:

Email: info@forgetmenotak.com

[Form MJ-01] (rev 02/12/2016)

Page10f19





Alcohol and Marijuana Control Office

CWARA 550 W 7" Avenue, Suite 1600
e .c"'% Anchorage, AK 99501
v /)< 7Y marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 2 - Security

Review the requirements under 3 AAC 306.710 — 3 AAC 306.720 and 3 AAC 306.755, and identify how the proposed premises will
meet the listed requirements.

Describe how the proposed premises will comply with each of the following:
Restricted Access Areas (3 AAC 306.710):

Describe how you will prevent unescorted members of the public from entering restricted access areas:

The premises will be equipped with outdoor lighting, 24 hour video surveillance, an alarm system that will
provide electronic notification to owners and law enforcement if necessary, and multiple signs stating that the
premises is secured and monitored. The interior of the facility will have security cameras installed for 24 hour
monitoring of the entire facility. The exterior of the building will have 24 hour surveillance cameras recording
all activity around the premises. All visitors will be directed to enter through the warehouse entrance for check
in at the office. Visitors will be required to provide valid government-issued, photo identification proving they
are at least 21 years of age, with no exceptions. Visitors will be given a visitor badge to be displayed on their
person at all times within the facility. All visitors will be escorted by an employee at all times at a 5:1 ratio.
There are no exterior doors or windows to the cultivation facility - all employees and pre-approved visitors will
enter through the office door (labeled on the diagram as "warehouse entrance"). A sign will be posted at this
door stating that it leads to a restricted access area and members of the public must be escorted.

Describe your processes for admitting visitors into and escorting them through restricted access areas:

All individuals who are permitted access to the cultivation facility must be accompanied by an
escort at all times. All visitors will be directed to enter through the warehouse entrance for
check in at the office. Valid government-issued, photo identification proving the individual is at
least 21 years of age or older will be required and all visitors must wear a badge indicating
they are a visitor. Each visitor will sign into a log noting their name, date, time in and out of the
facility, and purpose of their visit. The log will be kept and stored as a business record and will
be made available to AMCO upon request. All visitors will be given a visitor badge to be
displayed on their person at all times and returned upon exit. Visitors will be escorted and
actively supervised by an employee at a 5:1 ratio while in the facility, and once the visit has
concluded, the visitor must leave the premises immediately.

[Form MJ-01] (rev 02/12/2016) Page 2 0f 19





Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Describe your recordkeeping of visitors who are escorted into restricted access areas:

All visitors who wish to access the the Restricted Access Area must sign into a log book noting
their name, date of visit, the purpose of the visit, and the time in and out of the facility. All
visitors will be required to sign in, and to provide valid government issued identification. Green
Valley Enterprises will retain the visitor log that will be available to AMCO upon request. Any
additional information pertinent to the visit will also be retained as a business record (ie such
as scale inspection report if its an agent from the Weights Measurement dept., etc). The
records will be stored on the company's computer server, hard original copy will be stored in a
secured locked cabinet. After 7 years the hard copy may be destroyed. Green Valley does not
intend to destroy any electronic copies.

Provide a copy of a sample identification badge to be displayed by each licensee, employee, or agent while on the premises:

Green Valley Enterprises

Norvin Perez

Standard Marijuana Cultivation

Facility

8505 Old Dairy Road, Suite 2 Insert
Juneau, AK 99801 Ph
License No. 13221 OtO

MJ Handler Permit No. 00000

Here

*or similar format and content

[Form MJ-01] (rev 02/12/2016) Page 3 0f 19





Alcohol and Marijuana Control Office
CMARA 550 W 7" Avenue, Suite 1600
ipg@nf‘ﬁ% Anchorage, AK 99501
<\ marijuana.licensing@alaska.gov
S A https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Security Alarm Systems and Lock Standards (3 AAC 306.715):

Exterior lighting is required to facilitate surveillance. Describe how the exterior lighting will meet this requirement:

The exterior lighting will be checked daily by the manager on duty to ensure that each light in the
system is operational, and that each mount is positioned for optimum recording clarity and to deter
unauthorized presence on the premises. Exterior lighting will be positioned against the building and
perimeter, and evenly distributed throughout the property. The light fixtures will keep the premises
and signs well lit, and allow the exterior surveillance cameras to record individuals up to twenty (20)
feet from all entry points. The lighting fixtures will be positioned at an inaccessible height with
sturdy housings to deter vandalism and common obstructions. The bulbs will be extremely bright to
maximize visibility and deter crime.

An alarm system is required for all license types. Describe the security alarm system for the proposed premises:

A third party security company will install the alarm system, maintain its equipment, test the devices
every six (6) months, and continuously monitor the facility to ensure the safety of the property and
to detect unauthorized activity. The alarm system will be set up to monitor for intrusions with motion
detectors in all areas of the building during closed hours. Designated Employees will be trained to
know how and when to set alarm, test alarm, and turn off alarm. All owners and managers will be
educated on proper use, troubleshooting, and control of the alarm system. Each morning, the
on-site manager will disable the overnight alarm system and check the surveillance cameras and
recordings to ensure the system is functioning as expected. The last facility agent to leave the
facility each night will activate the overnight devices and sensors.

The alarm system must be activated on all exterior doors and windows when the licensed premises is closed for business.
Describe how the security alarm system meets this requirement:

Sensors will be installed on the roll-up garage doors which will not be used as an entrance.
There are no other exterior doors or windows to the facility. The last employee to leave the
facility each day will activate the overnight security devices and sensors. The alarm system will
be active at all times that the facility is closed, and any attempted intrusion will initiate an
immediate and electronic notification to the off-site security center. Each morning, the on-site
manager will disable the alarm system, and inspect the security cameras and recordings to
ensure that the system is functioning as expected.
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Describe your policies and procedures for preventing diversion of marijuana or marijuana product:

Video surveillance will continuously monitor storage, grow rooms, and packaging areas. Employees will perform mandatory inventory
counts each week and document the reports as official business records. The company will not tolerate any theft and diversion, and all
employees will complete mandatory training in recognizing such activity. Green Valley understands that diversion is a two way street and
is equally profitable diverting product out of the legal system as it is diverting product from the illegal system into the legal market. In the
event that theft or diversion is suspected, all employees will alert management immediately. In the event that an employee is caught
stealing marijuana, OR infusing the facility with non-regulated black market product Green Valley will notify local law enforcement
immediately, comply with all directives, and provide all necessary information and records for the investigation. Ownership will take the
necessary steps to ensure that illegal conduct by an employee does not compromise the facility's license and legitimate business
operations. Once a theft is reported, ownership will update the product records in the tracking system, as needed, to maintain an accurate
and comprehensive accounting for all marijuana and inventory. Ownership will comply with all inquiries and investigations lodged by
AMCO as a result. Documentation related to marijuana theft will be maintained as a business record for five (5) years and made available
to AMCO upon request. Video recordings will be stored for forty (40) days. Cameras will be provide a full view of the grow areas,
entryway, safes, money counting areas, and product packaging areas. Security monitors and video recording equipment will be located in
the office and safe room.

Describe your policies and procedures for preventing loitering:

Green Valley will have a "No Loitering" sign clearly posted on the exterior of their

facility. If an employee suspects that a person is loitering outside the establishment, they will
be given a verbal warning that law enforcement will be notified and asked to leave the
premises by a company agent. Agents will maintain a regular and noticeable presence around
the property to deter any unauthorized entrance.

Describe your policies and procedures regarding the use of any additional security device, such as a motion detector, pressure
switch, and duress, panic, or hold-up alarm to enhance security of the proposed premises:

Motion detectors will be rigged to the exterior lighting system, in addition to the stationary
lights, to allow for additional security measures during closed hours and provide extra lighting
for all surveillance recordings. The alarm system will monitor for intrusions with motion
detectors on all access points during closed hours. Any unauthorized or attempted intrusion
will prompt an automatic, electronic alert to the security company who will then contact local
law enforcement and ownership. All alarm systems and devices will be tested every six (6)
months.
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Describe your policies and procedures regarding the actions to be taken by a licensee, employee, or agent when any
automatic or electronic notification system alerts a local law enforcement agency of an unauthorized breach of security:

During emergencies, management will evacuate the building and agents of the company will await the
arrival of local emergency officials in a safe and accessible location. All visitors present on the premises
will be escorted immediately to the nearest exit in a safe and organized manner. When any dangerous,
threatening, or unauthorized activity is reported to local law enforcement, employees will comply with
directives and remain in a safe location while the incident is addressed. After the emergency is
resolved, employees will look for property damage, verify cash and inventory, and submit all necessary
documentation to law enforcement officials for a police report. Surveillance footage will be downloaded
and submitted to police officials to aid in their investigation, and authorized officials will be given direct
phone numbers to ownership and agents to ensure a good working relationship.

Video Surveillance (3 AAC 306.720):

All licensed marijuana establishments must meet minimum standards for surveillance equipment. Applicants should be able to
answer “Yes” to all items below.

Video surveillance and camera recording system covers the following areas of the premises: Yes No
Each restricted access area and each entrance to a restricted access area v
Both the interior and exterior of each entrance to the facility v
Each point of sale area v

Each video surveillance recording: Yes No

Is preserved for a minimum of 40 days, in a format that can be easily accessed for viewing v
Clearly and accurately displays the time and date v
Is archived in a format that does not permit alteration of the recorded image, so that the images v

can readily be authenticated
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Describe how the video cameras will be placed to produce a clear view adequate to identify any individual inside the
licensed premises, or within 20 feet of each entrance to the licensed premises:

Surveillance cameras will be positioned along the building with ample lighting, and checked regularly
to prevent obstructions and to get the best facial image of anyone within twenty (20) feet of all access
points. Video surveillance cameras will be placed strategically to record all areas of the facility inside
and outside, at a variety of angles. Cameras at the external corners of the facility will record activity
on each side of the building. The parking lot will have video coverage to identify vehicles. A failure
notification system will be installed to provide audible and visual notification of any failure in the
surveillance system so that it can be immediately resolved. During a power outage all video cameras
and recording equipment will be run on emergency power with a battery backup system to ensure
that they can continue to operate for at least one (1) hour.

Describe the locked and secure area where video surveillance recording equipment and records will be housed and stored
and how you will ensure the area is accessible only to authorized personnel, law enforcement, or an agent of the board:

All surveillance recording equipment and footage will be stored in the office (located within the co-located and
co-owned manufacturing facility), with backups off site. The office will be accessible only by authorized
agents, and will have an advanced, reinforced security door, locked at all times. The door will be equipped
with a smart lock and a spring-loaded hinge. Ownership will have remote access to surveillance recordings to
monitor operations virtually. The security system will be password protected to prevent any data tampering,
and recorded data will be stored for a minimum of forty (40) days as an official business record. All
surveillance footage will be accessible for upload to a separate hard drive in the event that it must be

stored longer for criminal, civil, or administrative investigations. All recordings will be time and date

stamped, and archived in a format that prevents alteration of the recorded image. Recordings and
surveillance data will be available to AMCO and local law enforcement upon request.

Location of Surveillance Equipment and Video Surveillance Records: Yes No
Surveillance room or area is clearly defined on the premises diagram v
Surveillance recording equipment and video surveillance records are housed in a designated, locked, v

and secure area or in a lock box, cabinet, closet or other secure area

Surveillance recording equipment access is limited to a marijuana establishment licensee or authorized v

employee, and to law enforcement personnel including an agent of the board

Video surveillance records are stored off-site

[Form MJ-01] (rev 02/12/2016) Page 7 of 19






Alcohol and Marijuana Control Office

CWARA 550 W 7" Avenue, Suite 1600
@ﬁfm"% Anchorage, AK 99501
< b’ \ marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Business Records (3 AAC 306.755):

All licensed marijuana establishments must maintain, in a format that is readily understood by a reasonably prudent business
person, certain business records. Applicants should be able to answer “Yes” to all items below.

Business Records Maintained and Kept on the Licensed Premises: Yes No

All books and records necessary to fully account for each business transaction conducted under its license v

for the current year and three preceding calendar years; records for the last six months are maintained on
the marijuana establishment’s licensed premises; older records may be archived on or off-premises

A current employee list setting out the full name and marijuana handler permit number of each licensee, v

employee, and agent who works at the marijuana establishment

The business contact information for vendors that maintain video surveillance systems and security alarm v

systems for the licensed premises

Records related to advertising and marketing Y/
A current diagram of the licensed premises including each restricted access area v
A log recording the name, and date and time of entry of each visitor permitted into a restricted access v
area

All records normally retained for tax purposes v
Accurate and comprehensive inventory tracking records that account for all marijuana inventory activity v

from seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a
consumer, to another marijuana establishment, or destroyed

Transportation records for marijuana and marijuana product as required under 3 AAC 306.750(f) v
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A marijuana establishment is required to exercise due diligence in preserving and maintaining all required records.
Describe how you will prevent records and data, including electronically maintained records, from being lost or destroyed:

All business records, including operational and regulatory documents, recordings, surveillance,
financial books, inventory and employment records, logs, manifests, and communications, will
be stored on-site in the office and safe room, and backed up on an off-site server to protect
from loss and destruction and to allow ownership and designated authorities access at any
time. Facility records will be managed by authorized agents in accordance with standard
retention policies to ensure that business records are stored in a consistent and searchable
manner. Records within the facility will be stored in the secured office and safe room, separate
from all storage of marijuana and currency. Only ownership, the daily manager, and

authorized agents will have access to the office and business records. Reinforced security
walls will be used to separate the office from the rest of the facility. Every 6 months the
company will do a manual backup to an external hard drive. The hard drive will be locked in the
record cabinet. Hard copies of documents will be kept for at least 7 (seven) years and the
company has no intention of destroying any electronic copies of the business records.
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Section 3 - Inventory Tracking of All Marijuana and Marijuana Product

Review the requirements under 3 AAC 306.730, and identify how the proposed establishment will meet the listed requirements.

All licensed marijuana establishments must use a marijuana inventory tracking system capable of sharing information with the
system the board implements to ensure all marijuana cultivated and sold in the state, and each marijuana product processed and
sold in the state, is identified and tracked from the time the marijuana propagated from seed or cutting, through transfer to another
licensed marijuana establishment, or use in manufacturing a product, to a completed sale of marijuana or marijuana product, or
disposal of the harvest batch of marijuana or production lot of marijuana product.

Applicants should be able to answer “Yes” to all items below.

Marijuana Tracking and Weighing: Yes No

A marijuana inventory tracking system, capable of sharing information with the system the board v

implements to ensure tracking for the reasons listed above, will be used

All marijuana delivered to a marijuana establishment will be weighed on a scale certified in compliance v
with 3 AAC 306.745

Describe the marijuana tracking system that you plan to use and how you will ensure that it is capable of sharing
information with the system the board implements:

Green Valley will use the Metrc inventory tracking system to increase product security, track
the movement of marijuana, and minimize diversion and illegal practices. Data will be recorded
at: (1) delivery; (2) sale, sample, and transport; and (3) disposal, destruction, and if any theft
shall occur. The facility will assign a tracking number to each batch and record the tracking
information in Metrc. All employees will be trained to use the system to ensure that: (1) all
marijuana prepared and packaged is identified and tracked through its sale, transfer, or
destruction; (2) all establishments transacting to purchase or receive marijuana are licensed;
and (3) any loss or theft of marijuana is reported immediately. Employees will record sales,
testing, and transportation arrangements in the system, and generate a transport manifest to
accompany marijuana in transit. Marijuana used for samples will be recorded as such,
including: (1) the amount of each sample; (2) the facility that received the sample; and (3) the
disposal of any expired or outdated promotional sample returned to the facility. Marijuana
marked for disposal will be recorded in Metrc and an email will be sent to Enforcement at least
three (3) days prior to any disposal action, and any destruction, loss, or theft of marijuana will
be immediately reported in Metrc to notify AMCO, in addition to reporting to local authorities.
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Section 4 - Employee Qualification and Training

Review the requirements under 3 AAC 306.700, and identify how the proposed establishment will meet the listed requirements.

A marijuana establishment and each licensee, employee, or agent of the marijuana establishment who sells, cultivates,
manufactures, tests, or transports marijuana or a marijuana product, or who checks the identification of a consumer or visitor, shall
obtain a marijuana handler permit from the board before being licensed or beginning employment at a marijuana establishment.

Applicants should be able to answer “Yes” to all items below.

Marijuana Hander Permit: Yes No

Each licensee, employee, or agent of the marijuana establishment who sells, cultivates, manufactures, v

tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or
visitor, shall obtain a marijuana handler permit from the board before being licensed or beginning
employment at the marijuana establishment

Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that v

person’s marijuana handler permit card in that person’s immediate possession (or a valid copy on file on
the premises of a retail marijuana store, marijuana cultivation facility, or marijuana product
manufacturing facility) when on the licensed premises

Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that "

that person’s marijuana handler permit card is valid and has not expired

Describe how your establishment will meet the requirements for employee qualifications and training:

Qualified agents will be given all necessary education and training upon hiring to be proficient
in their jobs, as well as a three (3) month probationary period during which time they will
receive training and evaluation. All qualified employees and agents must obtain their
marijuana handler permit prior to employment per 3 AAC 306.700. Each employee will be
provided with any written materials generated by the company regarding procedures and State
Laws and Regulations.
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Section 5 - Waste Disposal

Review the requirements under 3 AAC 306.740, and identify how the proposed establishment will meet the listed requirements.

Applicants should be able to answer “Yes” to the statement below.

Marijuana Waste Disposal: Yes No

The marijuana establishment shall give the board at least 3 days notice in the marijuana inventory v

tracking system required under 3 AAC 306.730 before making the waste unusable and disposing of it

Describe how you will store, manage, and dispose of any solid or liquid waste, including wastewater generated during marijuana
cultivation, production, process, testing, or retail sales, in compliance with applicable federal, state, and local laws and regulations:

The company has a disposal plan for marijuana waste and all products that do not meet state testing requirements or
the company’s internal quality standards for any reason. Green Valley will be disposing of: (1) marijuana that is
identified as contaminated, infected or is otherwise rejected for quality or fails to meet quality testing; (2) all packaging,
labeling, containers, or other related materials which arrive at the facility with marijuana that have been

disqualified for quality; (3) expired marijuana and (4) any other materials or containers in contact with

marijuana that risk contamination. Marijuana waste will be stored away from all other products in a locked

container inside the facility, and will be rendered unusable prior to leaving the facility for disposal. Marijuana waste will
be rendered unusable by grinding or mixing the materials with other compostable and non-compostable material until
the resulting mixture is no more than fifty percent (50%) marijuana waste. Management will maintain a log on the
status of all marijuana waste, tracking the type, date of disposal, date it was rendered unusable, and date that it was
picked up by the disposal company. The final mixture will be securely stored in locked containers located inside the
premises with locks in compliance with the highest UL standards

Describe what material or materials you will mix with the ground marijuana waste to make it unusable:

Marijuana waste will be ground up (in equal parts) with other compostable food waste, yard
waste, vegetable oils, or with non-food paper waste after giving AMCO at least three (3) days
notice to Enforcement and recorded in Metrc.
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Marijuana waste must be rendered unusable for any purpose for which it was grown or produced before it leaves the marijuana
establishment. Describe the process or processes that you will use to make the marijuana plant waste unusable:

To render marijuana unusable,Green Valley will grind and incorporate the marijuana

waste with either non-compostable or compostable solid wastes so that the resulting mixture is
at least fifty percent (50%) non-marijuana waste. Authorized agents will use paper waste,
plastic waste, cardboard waste, soil, food waste, yard waste, and/or vegetable-based grease or
oils. Management will inspect the resulting mixture to ensure it is composed of no more than
fifty percent (50%) marijuana by volume, and will record the composition of the mixture in the
disposal log. All marijuana waste will be secured in waste storage within the facility, separate
from all other marijuana, storage, and waste, and will then be taken to the Juneau solid waste
facility.
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Section 6 - Transportation and Delivery of Marijuana and Marijuana Products

Review the requirements under 3 AAC 306.750, and identify how the proposed establishment will meet the listed requirements.

Applicants should be able to answer “Yes” to all items below.

Marijuana Transportation: Yes No
The marijuana establishment from which a shipment of marijuana or marijuana product originates will Y/
ensure that any individual transporting marijuana shall have a marijuana handler permit required under
3 AAC 306.700
The marijuana establishment that originates the transport of any marijuana or marijuana product will /

use the marijuana inventory tracking system to record the type, amount, and weight of marijuana or
marijuana product being transported, the name of the transporter, the time of departure and expected
delivery, and the make, model, and license plate number of the transporting vehicle

The marijuana establishment that originates the transport of any marijuana or marijuana product will v

ensure that a complete printed transport manifest on a form prescribed by the board must be kept with
the marijuana or marijuana product at all times during transport

During transport, any marijuana or marijuana product will be in a sealed package or container in a v

locked, safe, and secure storage compartment in the vehicle transporting the marijuana or marijuana
product, and the sealed package will not be opened during transport

Any vehicle transporting marijuana or marijuana product will travel directly from the shipping marijuana v

establishment to the receiving marijuana establishment, and will not make any unnecessary stops in
between except to deliver or pick up marijuana or marijuana product at any other licensed marijuana
establishment

When the marijuana establishment receives marijuana or marijuana product from another licensed v

marijuana establishment, the recipient of the shipment will use the marijuana inventory tracking system
to report the type, amount, and weight of marijuana or marijuana product received

The marijuana establishment will refuse to accept any shipment of marijuana or marijuana product that v

is not accompanied by the transport manifest
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Describe how marijuana or marijuana product will be prepared, packaged, and secured for shipment:

For all transports of marijuana the establishment will create a Metrc generated Trip Manifest. All Trip
Manifests will be sent with the marijuana, and an additional copy will be stored and filed on the premises
as official business records. The Manifest documents will clearly have the strain name, batch number,
weight, name of the transporter and handlers ID, time of departure and expected delivery, and the make,
model, and license plate of the transporting vehicle. All marijuana will be in a sealed package or container
not exceeding more than five (5) pounds and then stored in a locked storage compartment within the
transport vehicle. The transport vehicle will travel directly between destinations without making any
unnecessary stops and at no time during transit will marijuana be directly visible. All marijuana packaging
will have a label stating that a licensed testing facility has tested each batch in the shipment. All packaging
materials that will be sold to marijuana establishments for sale to consumers will be child-proof and
unappealing to children. All packaging done at the facility will be performed in a specific 24 hour
surveillance monitored area and will then be packaged in a uniform matter with labels secure and clearly
displayed. Packaged marijuana will be stored in a secured area until ready for display or transport, and will
be inspected, accepted or rejected, and recorded in an official log. The company will check all packages to
make sure that they will keep all marijuana from contamination and will check to make sure that the
packages will not impart any toxic or deleterious substance to marijuana. Green Valley will use certified
scales in compliance with the Alaska Weights and Measures Act, and will maintain registration and
inspection reports at the facility. Reports will be available upon request for AMCO.

Describe the type of locked, safe, and secure storage compartments that will be used in any vehicles transporting marijuana or
marijuana product:

Prior to departure, the on-site manager will ensure all marijuana is sealed in packages and
labeled according to the state and local regulations and company policies. The transport
vehicle will be unmarked and inconspicuous with a secure storage compartment inside

to hold all marijuana during transit. The container will be a large industrial box formed

of steel or a like material, mounted inside the vehicle, not visible from the outside. The
manager will ensure that the marijuana are locked in the storage compartment prior to
approving departure. All employees will be trained that under no circumstances shall a sealed
package containing marijuana be opened during transport, unless otherwise directed by a
local law enforcement agent.
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Section 7 - Signage and Advertising

Describe any signs that you intend to post on your establishment with your business name, including quantity and dimensions:

There will be 3 signs with the business name on it visible to the general public, and each sign
will not exceed 4800 square inches.

If you are not applying for a retail marijuana store license, you do not need to complete the rest of Section 7, including Page 17.

Restriction on advertising of marijuana and marijuana products (3 AAC 306.360):
All licensed retail marijuana stores must meet minimum standards for signage and advertising.

Applicants should be able to answer “Agree” to all items below.

No advertisement for marijuana or marijuana product will contain any statement or illustration that: Agree Disagree
Is false or misleading "
Promotes excessive consumption v
Represents that the use of marijuana has curative or therapeutic effects v
Depicts a person under the age of 21 consuming marijuana v
Includes an object or character, including a toy, a cartoon character, or any other depiction v

designed to appeal to a child or other person under the age of 21, that promotes consumption of

marijuana
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No advertisement for marijuana or marijuana product will be placed: Agree Disagree

Within one thousand feet of the perimeter of any child-centered facility, including a school, childcare v

facility, or other facility providing services to children, a playground or recreation center, a public park,
a library, or a game arcade that is open to persons under the age of 21

On or in a public transit vehicle or public transit shelter v
On or in a publicly owned or operated property v
Within 1000 feet of a substance abuse or treatment facility v
On a campus for post-secondary education v
Signage and Promotional Materials: Agree Disagree
| understand and agree to follow the limitations for signs under 3 AAC 306.360(a) v
The retail marijuana store will not use giveaway coupons as promotional materials, or conduct v

promotional activities such as games or competitions to encourage sale of marijuana or marijuana

products

All advertising for marijuana or any marijuana product will contain the warnings required under v
3 AAC 306.360(e)
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Section 8 - Control Plan for Persons Under the Age of 21

Describe how the marijuana establishment will prevent personsunder the age of 21 from gaining accessto anyportion of the
licensed premises and marijuana items:

At no time will a person under the age of twenty one (21) be permitted to remain on the
premises. All visitors will be directed to enter through the warehouse entrance door where they
will check in at the office for age verification by an employee. The employee will check the
government-issued photo identification showing that the visitor is at least twenty one (21)
years of age or older. A valid form will include: (1) an unexpired, unaltered passport; (2) an
unexpired, unaltered driver's license; instruction permit, or identification card of any state or
territory of the United States, the District of Columbia, or a province of Canada; and (3) an
identification card issued by a federal or state agency authorized to issue a driver's license or
identification card. Green Valley will refuse entrance to all persons who fail to produce valid
photo identification, regardless of how old they appear. If at any time an employee suspects
that a visitor is under twenty one (21), the employee will refuse access and have the individual
escorted off the premises. Employees will be trained to spot inconsistencies and signs of
forgery in IDs.

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and belief find it to be true, correct, and complete.

U S
Signature of ficense
! 3
oreit) lere-

Printed name

Subscribed and sworn to before me this \ day of \ % , 20 \:f .

o1 COUEENWCKENZIE —— ) L‘UUL =
oia 0
Co::mission 2151111000 Notary Public in and for the State of Alaska.

My Commission Expires
November 11, 2 1_9 My commission expires: 11+ | | *) ?
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(Additional Space as Needed):
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Operating Plan Supplemental

Form MJ-04: Marijuana Cultivation Facility

= W

What is this form?

This operating plan supplemental form is required for all applicants seeking a marijuana cultivation facility license and must
accompany the Marijuana Establishment Operating Plan (Form MJ-01), per 3 AAC 306.020(b)(11). Applicants should review
Chapter 306: Article 4 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet the
requirements of those regulations. If your business has a formal operating plan, you may include a copy of that operating plan with
your application, but all fields of this form must still be completed per 3 AAC 306.020 and 3 AAC 306.420(2).

What additional information is required for cultivation facilities?

Applicants must identify how the proposed establishment will comply with applicable regulations regarding the following:

e Prohibitions

e Cultivation plan

e QOdor control

e Testing procedure and protocols

e Security

This form must be submitted to AMCO’s main office before any marijuana cultivation facility license application will
be considered complete.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: ForgetMeNot Enterprises, Inc. License Number: | 13221
License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Green Valley Enterprises
Premises Address: | 8505 Old Dairy Road, Suite 2
City: Juneau State: |ALASKA| ZIP: 199801
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Section 2 - Prohibitions

Applicants should review 3 AAC 306.405 — 3 AAC 306.410 and be able to answer “Agree” to all items below.

The marijuana cultivation facility will not: Agree Disagree

Sell, distribute, or transfer any marijuana or marijuana product to a consumer, with or without v

compensation

Allow any person, including a licensee, employee, or agent, to consume marijuana or marijuana product v

on its licenses premises or within 20 feet of the exterior of any building or outdoor cultivation facility

Treat or otherwise adulterate marijuna with any organic or nonorganic chemical or compound to alter the v

color, appearance, weight, or odor of the marijuana

Section 3 - Cultivation Plan

Review the requirements under 3 AAC 306.420, and identify how the proposed premises will meet the listed requirements.

Describe the size of the space(s) the marijuana cultivation facility intends to be under cultivation, including dimensions and overall
square footage. Provide your calculations below:

The proposed cultivation facility will be approximately 1207 square feet. The actual area being
used for cultivation is approximately 564 square feet. The entrance to the facility will through
the door marked "warehouse entrance" on the diagram. There will also be an additional
entrance to the shared office from the interior of the building. The facility will have one room for
cultivation, marijuana harvesting, packaging, drying, and disposal activity. Cultivation will take
place in self contained growing boxes on vertical shelves - clone, veg and flowering will all
occur inside the boxes. Each box holds up to 18 plants and are 53 x 28 x 53 inches each.
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Describe the marijuana cultivation facility’s growing medium(s) to be used:

The growing medium will consist of rockwool, and nutrient and water mixture. This will be a
hydroponic grow using self contained grow boxes. The facility will be outfitted with an
automatic water circulation irrigation system designed in conjunction with the nutrient
management system to maximize production yield.

Describe the marijuana cultivation facility’s fertilizers, chemicals, gases, and delivery systems, including carbon dioxide
management, to be used:

Nutrients and fertilizers include the following: nitrogen,- phosphorus, potassium, calcium, sulfur, magnesium,
silicon, boron, chlorine, manganese, iron, zinc, copper, molybdenum, nickel, selenium, sodium, molasses,
citric acid, ascorbic acid, maltodextrin, salt, plant-based extracts, guano, composted manure, blood meal,
worm castings, mycorrhizae, compost tea, compost, kelp meal. Pest management: plant-based extracts and
plant-based pesticides including neem oil, Dawn dish soap, natural extract, pyrethrin. Etc: rooting hormone,
cinnamon

CO2 will be used in the cultivation process. Each individual grow box requires CO2 to be introduced at
regular intervals. Each box requires approximately 1 20# canister of CO2 per grow cycle. Each box is
equipped with it's own regulator and the on board computer determines when and in what quantity to pump
the CO2. We will have 32 boxes equipped with CO2 canisters.

Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

The facility will use automatic watering techniques for plants growing in individual containers
with the option of manual watering if necessary. There will be little to no water run-off from
these watering systems. The facility will also use a closed system automated watering system
to recirculate the water and nutrient solution. All excess waste water will be stored in a large
mobile storage tank for disposal.
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Describe the marijuana cultivation facility’s waste disposal arrangements:

Green Valley has a disposal plan for all marijuana that does not meet state testing requirements or the company’s internal quality standards due to
mold, infestation, mishandling, or improper practices. All marijuana marked for disposal will be stored in a secured bin, separated from all other
marijuana, until it can be disposed of. Marijuana waste must be rendered unusable before disposal to ensure that marijuana and marijuana are
safely kept away from the public. The company will ensure that all marijuana is rendered unusable prior to leaving the facility by grinding and
incorporating the marijuana waste with either non-compostable or compostable solid wastes so that the resulting mixture is at least fifty percent
(50%) non-marijuana waste. Non-compostable solid wastes include paper waste, plastic waste, cardboard waste, and soil. Compostable solid
wastes include food waste, yard waste, and vegetable-based grease or oils. Management will ensure that the resulting mixture is composed of no
more than fifty percent (50%) marijuana by volume, and will log the composition of the mixture in the disposal log, which will be made available to
AMCO upon request. Management will maintain the log on the status of all marijuana waste, tracking the type, date of disposal, date it was rendered
unusable, and date that it was picked up by the disposal company. Once rendered unusable, marijuana will be securely stored in locked containers
located on the premise. All locks will comply with the highest UL standards, and the disposed marijuana will not be stored outside the facility at any
time. Once a week, a waste truck will collect the waste and dispose of it. Only authorized personnel will have access to the keys that lock and unlock
the disposal containers. To ensure accurate tracking and that no diversion occurs, the daily manager will meet with the waste truck driver and collect
a signature and name, the date, time, and the type of marijuana waste being collected. This information will be entered into a disposal log by the
manager, which will be securely stored and made available to AMCO upon request.

Section 4 — Odor Control

Review the requirements under 3 AAC 306.430, and identify how the proposed premises will meet the listed requirement.

Describe the odor control method(s) to be used and how the marijuana cultivation facility will ensure that any marijuana
at the facility does not emit an odor that is detectable by the public from outside the facility:

Green Valley Enterprises has developed the plans to renovate the grow space to minimize
odor through the strategic use of climate control, carbon air filtration, ventilation, and exhaust.
Each self-contained grow box comes equipped with an individual carbon filter to control odor
vented outside of the box. While this filter is probably sufficient for odor control, Green Valley
Enterprises will also add a supplemental system using carbon filtration to also control any
residual odors from air vented outside of the building. This system will also be used to vent
warm air out of the space to help control ambient temperatures in the grow area.
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Section 5 - Testing Procedure and Protocols

Review the requirements under 3 AAC 306.455 and 3 AAC 306.465, and identify how the proposed premises will meet the listed
requirements.

Applicants should be able to answer “Agree” to the item below.

l understand and agree that: Agree Disagree

The board will or the director shall from time to time require the marijuana cultivation facility to provide v

samples of the growing medium, soil amendments, fertilizers, crop production aids, pesticides, or water for
random compliance checks

Describe the testing procedure and protocols the marijuana cultivation facility will follow:

Green Valley will comply with all testing regulations to ensure the marijuana propagated at the
facility exceeds the testing requirements for the State. The facility will track each plant's life
cycle through Metrc with an assigned record number. All flower bud harvested from the
numbered plants will be processed into batches of five (5) pounds. The company will package
a sample of each batch produced to a licensed testing facility, and will not sell or transport any
marijuana from that batch until the testing has been completed. An agent will collect a testing
sample by segregating harvested marijuana into homogeneous batches of bud and flower, and
selecting a random sample from each batch. The individual responsible for collection will
prepare a signed statement attesting that each sample was randomly selected, provide a
signed statement to the testing facility, and maintain a copy as a business record. The facility
will transport all samples to a licensed testing facility in compliance with the state regulations
and the company's transportation policies. The facility will maintain all testing results as part of
its business records, and enter the results in Metrc. Green Valley will fully comply with any
request from AMCO for a random sample from any growing medium, soil amendment,
fertilizer, crop production aid, pesticide, or water, and shall bear the expense for all such
requests.
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Section 6 - Security

Review the requirements under 3 AAC 306.430 and 3 AAC 306.470 — 3 AAC 306.475, and identify how the proposed premises will
meet the listed requirements.

Applicants should be able to answer “Agree” to the two items below.

The marijuana cultivation facility applicant has: Agree Disagree
Read and understands and agrees to the packaging of marijuana requirements under 3 AAC 306.470 v
Read and understands and agrees to the labeling of marijuana requirements under 3 AAC 306.475 v

Restricted Access Area (3 AAC 306.430):
Yes No

Will the marijuana cultivation facility include outdoor production? v

If “Yes”, describe the outdoor structure(s) or the expanse of open or clear ground fully enclosed by a physical barrier:
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Describe the method(s) used to ensure that any marijuana at the marijuana cultivation facility cannot be observed by the
public from outside the facility:

No signs or advertisements will be placed on the building or its surrounding property which
would indicate to the public that marijuana is being grown within the facility. Green Valley will
only display signs indicating the physical address of the building and "No Trespassing". The
building will be outfitted with security walls to separate public areas from the cultivation,
processing, storage, and other restricted access areas. All movement, transport, or otherwise
ingress or egress of marijuana will be discrete, utilizing the designated loading platform. All
vehicles owned and used by company agents will be discrete and unmarked, giving no
indication that they are traveling to and from a cultivation facility. When being transported, all
marijuana will be securely packaged, labeled, and organized in a discrete manner within the
facility before being moved out of the building to be loaded on the transport vehicle. No
individuals will be permitted on the premises without checking in with and being escorted by
an authorized employee.

1 certify that as a marijuana cultivation facility, | will submit monthly reports to the Department of Revenue and pay the
excise tax required under AS 43.61.010 and 43.61.020 on all marijuana sold or provided as a sample to a marijuana
establishment, as required under 3 AAC 306.480.

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the
best of my knowledge and belief find it to be true, correct, and complete.

Signaturé of licensee

/\/QF‘VI'M é@ re2

Printed name

Subscribed and sworn to before me this __\__ day of :YU\\ N .20} +.
— \ C
COLLEEN ?CKENZlE
Notary Public, State of Alaska o
Commission # 151111001 Notary Public in and f&:{h\Stag/y)Alaska,

My Gommission Expires
Klovomtur 11,2019 . My commission expires: hava 4

=S
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(Additional Space as Needed):

Business Name: Green Valley Enterprises
License Number: 13221
Batch/Lot Number:

Gross Weight: Met M) Weight:

Packaging Date: Best By Date:

Strain:

Tested By: License Number:

Total THC: THCA: CBD: CBDA: CBM:
Microbial Test:

Fungicides: Herbicides: Fertilizers:

Soil Amendments:

Alaska Safety Warning: Marijuana has intoxicating effects and may be habit forming and addictive.
Marijuana impairs concentration, coordination and judgment. Do not operate a vehicle or machinery
under its influence. There are health risks associated with consumption of marijuana. For use only by
adults twenty-one and older. Keep out of the reach of children. Marijuana should not be used by women
who are pregnant or breast feeding.
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What is this form?

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) and affiliate (as defined
in 3 AAC 306.990(a)(1)) is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(4). 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 proposed licensee or affiliate before any

license application will be considered complete.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: ForgetMeNot Enterprises, Inc. License Number: | 13221

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Green Valley Enterprises

Premises Address: | 8505 Old Dairy Road, Suite 2

City: Juneau State: |AK ZIP: 199801

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name:

Norvin Perez

Title: Shareholder

[Form MJ-09] (rev 06/27/2016)
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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:
Community Council:
Latitude, Longitude:
Physical Address:

Licensee #1

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10048969

ForgetMeNot Enterprises, Inc.
907-419-0094
info@forgetmenotak.com

10672 Kenai Spur Highway
112 PMB 908

Kenai, AK 99611

UNITED STATES

Entity Official #2

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10051717

VC Enterprises, LLC
907-419-0094
info@forgetmenotak.com

10672 Kenai Spur Highway
112 PMB 908

Kenai, AK 99611

UNITED STATES

License #13221
Initiating License Application
5/25/2017 1:42:38 PM
13221
New
Standard Marijuana Cultivation Facility
GREEN VALLEY ENTERPRISES
1047533
Norvin Perez
info@forgetmenotak.com

Juneau (City and Borough of)

58.214000, -134.342000

8505 Old Dairy Road
Suite 2

Juneau, AK 99801
UNITED STATES

Entity Official #1

Type: Individual

Name: Norvin Perez

Phone Number: 907-419-0094

Email Address: info@forgetmenotak.com

Mailing Address: 10672 Kenai Spur Highway
112 PMB 908
Kenai, AK 99611
UNITED STATES

Note: No affiliates entered for this license.










Sublease Agreement

This Sublease Agreement (this “Lease”) is dated as of  August 1 , 2017,
by and between ForgetMeNot Enterprises, Inc, an Alaska Corporation (“Tenant”), and Aurora
Management, LLC, a Nevada limited liability company domesticated in the State of Alaska
(“Landlord™).

WHEREAS, Landlord wishes to lease a portion of the building located at 8505 Old
Dairy Road, Juneau, Alaska 99801, that is legally described on Exhibit A (“Real Property”),
which leased premises contains approximately 1,600 square feet and is depicted in Exhibit B (the
“Leased Premises”).

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth herein, the parties, intending to
be legally bound, hereby agree as follows:

1. Leased Premises. Landlord hereby leases to Tenant, and Tenant hereby leases
from Landlord, in accordance with this Lease, the Leased Premises, together with rights of
ingress and egress pertaining thereto.

Term. The term of this Lease shall be for five (5) years, commencing August 1, 2017 and ending
May 31, 2022 (the “Initial Term”), unless sooner terminated in accordance with the terms of this
Lease. After the Initial Term and any successive additional term, the parties hereto may renew
this Lease for a successive five (5) year term (a “Renewal Term” and, together with the Initial
Term, the “Term”) if the parties agree to such renewal at least ninety (90) days prior to the end
of the then-current Term. If the parties do not agree to renew this Lease at least ninety (90) days
prior to the end of the then-current Term, this Lease shall terminate at the conclusion of such
Term.

2. Early Termination.

a. By Landlord. Landlord shall have the right upon Landlord’s sole election,
upon five (5) days prior written notice to Tenant, to terminate this Lease (i) in the event that the
owner of the Leased Premises’ bank commences an action, or threatens to commence an action
against the owner or the Landlord alleging that this Lease, or any operations under the Lease or
any sublease, violates the owner’s and/or Landlord’s contractual obligations pursuant to its
obligations under its loan agreements with owner’s or Landlord’s bank, or (ii) the seizure by any
governmental authority seeking forfeiture of the Leased Premises, whether or not a court
proceeding has actually commenced. In addition to the indemnification below, Tenant agrees to
indemnify and hold harmless Landlord from and against any damages or losses Landlord incurs
as a result of an early termination event.

b. By Either Party. At any time during the third year of the Initial Term,
either party may terminate this Lease for any reason by providing the other party at least ninety
(90) days written notice of such election to terminate this Lease and the effective date for such
termination.






3. Use of the Leased Premises. Tenant shall use and occupy the Leased Premises for
operation of a cannabis cultivation facility, a cannabis retail store and a cannabis products
manufacturing facility and related marketing services (collectively referred as the “Business”)
and for no other purposes. Tenant shall not occupy nor use all or any part of the Leased Premises
nor permit the Leased Premises to be occupied or used for any purpose other than as provided for
in this Lease, nor for any illegal purpose (except for matters related to marijuana cultivation,
distribution, sales or related conduct, as to which invalidity or illegality shall be determined
solely in accordance with Alaska law and local laws, rules and regulations, without regard to
federal laws).

4. Rent and Other Sums to be Paid by Tenant.

a. Base Rent.

I Subject to Section 4.a.i and Sections 4.b through 4.h, during the
Initial Term, Tenant shall pay Landlord annual base rent of $96,000 (the “Base Rent”), which
shall be payable in twelve (12) equal consecutive monthly installments of $8,000 on the first day
of each month, in advance. Partial months shall be prorated.

ii. Tenant’s monthly installments of Base Rent shall be deferred until
the Tenant receives the first revenue derived from the sale of any products and/or services sold or
rendered, in, about or from the Leased Premises by the Tenant or Tenant’s subtenants, licensees
or concessionaires (“Deferral Period”) (provided, that notwithstanding such deferral of Base
Rent, all other sums that may become due under this Lease during the Deferral Period shall be
payable as provided for in this Lease). Tenant must pay all such deferred Base Rent (“Deferred
Base Rent”) on or before the first day of the calendar quarter immediately following the date of
the first received revenue as described above in this Section 4.a.ii (such quarter, the
“Reconciliation Period”). The deferral of Base Rent is conditioned upon the full performance
by the Tenant of all other obligations under this Lease. The parties hereby agree that it will not
be an Event of Default under this Lease for Tenant to defer payment of the Base Rent during the
Deferral Period, provided that Tenant pays all the Deferred Base Rent during the Reconciliation
Period. If Tenant fails to pay Deferral Base Rent in the Reconciliation Period, then failure to pay
the Deferred Base Rent during the Deferral Period shall be an Event of Default and Landlord
may exercise any and all rights and remedies available to it under this Lease or at law or equity.

b. Gross Retail Sales Payments.

I. In addition to the payment of the Base Rent, during the Initial
Term and any Renewal Term, to the extent that Tenant’s monthly Gross Retail Sales (as defined
below) at the Leased Premises exceed the monthly Base Rent payable under this Lease (the
amount of such excess, the “Excess Amount”), Tenant shall pay to Landlord an amount equal to
30% of such Excess Amount (the “Gross Sales Payment”). By way of example, if the Tenant’s
Gross Sales for January are $50,000 and Base Rent for January is $8,000, the Gross Sales
Payment for January is $12,600(30% of the $42,000 Excess Amount).

ii. Tenant shall submit to Landlord on or before ten (10) days
following the completion of each calendar quarter (a) a written statement certified by the Tenant





to be true and correct showing in reasonable and accurate detail the amount of gross receipts for
the preceding calendar quarter; (b) a copy of Tenant’s sales tax return filed with the Alaska
Department Revenue for such quarter; and (c) an audit report prepared and signed by Tenant’s
accountant or chief financial officer. Such quarterly statements shall be accompanied by a
payment of the Gross Sales Payment, if any, due for such quarter. Landlord will keep
confidential all such statements and tax returns.

iii. Tenant shall keep upon the Leased Premises, or at its primary
office, books and records in accordance with the generally accepted accounting principles, in
which shall be recorded Gross Sales. The books and records of accounts shall also include all
federal, state and local tax returns of the Tenant relating to Tenant’s sales at the Leased Premises.
Such books and records shall be open to the inspection of the Landlord or its authorized agents at
all reasonable times during business hours, at any time during the Term and for a period of at
least one (1) year after the termination of this Lease. If Landlord audits Tenant’s records and any
such audit shows that the amount of Gross Sales on Tenant’s statements to the Landlord were
understated by more than one percent (1%), Tenant, in addition to paying the Gross Sales
Payment due for such understatement together with interest at 18% per annum, shall pay to the
Landlord the cost of the audit, including, but not limited to, any accounting and/or attorney fees
and any related fees.

iv. “Gross Retail Sales” means the amount of sales of all products and
services sold or rendered, in, about or from the Retail Portion of the Leased Premises by the
Tenant or Tenant’s subtenant, licensees or concessionaires, whether for cash or any charge,
credit or times basis, without reserve for deduction for inability or failure to collect, including,
but not limited to, such sales and services: (A) where orders originates at or are accepted by
Tenant at the Leased Premises, but delivery thereof is made from or at a place other than the
Leased Premises.

C. Additional Rent Based Upon Reimbursement to Landlord. If Tenant fails
to comply with or to perform any of the terms, conditions and covenants of this Lease, Landlord
may carry out and perform such terms, conditions and covenants, at the expense of Tenant,
which expense shall be payable by Tenant, as additional rent, upon the demand of Landlord,
together with 5% interest, which interest shall accrue from the date of Landlord’s demand.

d. Additional Rent Based Upon Late Payment. If Tenant defaults, for more
than five (5) days in the payment of any monthly installment of Base Rent, additional rent or any
of the sums required of Tenant under the Lease, or if Tenant, within five (5) days after demand
from Landlord, fails to reimburse Landlord for any expenses incurred by Landlord pursuant to
the Lease, together with interest, then Tenant shall pay Landlord, as additional rent, a late charge
of 5% of the rent or expense.

e. Additional Rent Based Upon Landlord’s Legal Expenses in Enforcing
Lease. As additional rent, Tenant shall pay Landlord all reasonable attorneys’ fees that may be
incurred by Landlord in enforcing Landlord’s rights under this Lease; provided, however, that if
Landlord commences a suit against Tenant to enforce Tenant’s obligations under this Lease, and
such suit is tried to conclusion and judgment is entered in favor of Tenant, then in such case






Tenant shall not be under any obligation to pay Landlord the attorneys’ fees that Landlord may
have incurred.

f. Additional Rent Based Upon Taxes. If at any time during the Term a tax
or charge shall be imposed by the state of Alaska or the Borough or municipality in which the
Leased Premises is located, pursuant to any future law, which tax or charge shall be based upon
the rent due or paid by Tenant to Landlord, then Tenant shall pay Landlord, as additional rent,
such tax or charge. The foregoing shall not require payment by Tenant of any income taxes
assessed against Landlord or of any capital levy, franchise, estate, succession, inheritance or
transfer tax due from Landlord.

g. Taxes. Tenant shall be solely responsible for all taxes and assessments
arising out of the operation of the Leased Premises during the Term (including any holdover),
including real property taxes assessed against the Leased Premises (but excluding Landlord’s
income taxes). Each year, Landlord shall invoice Tenant upon receipt of a property tax bill for
the Leased Premises, and such amount shall be paid along with the rent payment next due.
Landlord shall ensure for the timely payment directly to the governmental authority of all taxes
payable during the Term. The property taxes for the last year to commence during the Term
shall be prorated on the basis of the number of days in such year elapsing during the Term and
Landlord shall refund any overpayment to Tenant within fifteen (15) days of expiration or earlier
termination of the Term.

h. Holdover.

i Tenant agrees that if for any reason Tenant or any subtenant of
Tenant fails to vacate and surrender possession of the Leased Premises or any part thereof on or
before the expiration or earlier termination of this Lease, then Tenant’s continued possession of
the Leased Premises shall be as a month-to-month tenancy, during which time, without prejudice
and in addition to any other rights and remedies Landlord may have hereunder or at law, Tenant
shall (i) pay to Landlord an amount equal to 50% of the rent amount specified in Section 4.a in
addition to the regularly recurring rent payable hereunder prior to such termination; and
(it) comply with all other provisions of this Lease. The month-to-month tenancy may be
terminated by Landlord at the end of any month upon thirty (30) day’s prior written notice.

I Payment Method and Location. All payments due and payable to
Landlord hereunder shall be mailed or delivered directly by hand to the Landlord at 8505 Old
Dairy Road, Juneau, Alaska 99801 or any other address given to Tenant during the Term. All
payments by Tenant under this Lease shall be paid in cash or such other method agreed by the
parties.

5. Condition, Repair and Maintenance of the Leased Premises.

a. Tenant Obligations.

I Triple Net Lease. The parties agree and acknowledge that this
Lease is intended as a “triple net lease” and that Tenant accordingly will have all such
obligations commonly attributable to such lease.






ii. No Damage to Walls. Tenant shall not damage any wall or disturb
the integrity and support provided by any wall and shall, at its own expense, promptly repair and
replace any damage or injury to any wall caused by Tenant or any Tenant Representative.
“Tenant Representative” means any partner, owner, manager, contractor, employee, agent,
licensee, assignee, sublessee, customer, client or invitee of Tenant.

iii. Cleaning. Cleaning of the Leased Premises and the restrooms
situated on the second floor of the Real Property shall be the sole responsibility of the Tenant.
Tenant shall keep the Leased Premises and the restrooms clean and sanitary at all times and
remove all rubbish, garbage and other waste in a clean, tidy and sanitary manner. In the event
that the Tenant fails to keep the restrooms clean, Landlord reserves the right to clean the
restrooms and recover a twenty five dollar ($25) per hour cleaning charge from the Tenant as
additional rent. At the expiration or termination of this Lease, Tenant shall deliver the Leased
Premises to the Landlord in good order and repair, subject to ordinary wear and tear, and all
disposal and clean-up shall be in accordance with all federal, state and local laws, rules and
regulations.

iv. Services and Utilities. Tenant shall, at Tenant’s own expense,
arrange and pay directly for separately metered utility services for the Leased Premises,
including, but not limited to, refuse, electricity, water, sewer, standby water for sprinkler, gas,
telephone and all other utilities and other communication services, in its own name, effective as
of the commencement of this Lease, and shall pay the cost directly to the applicable utility,
including any fine, penalty, interest or cost that may be added thereto for non-payment thereof.
Notwithstanding the foregoing, commencing August 1, 2017 until such time as the separately
metered utilities are installed on the Leased Premises, which shall be no later than sixty (60) days
from the Leases commencement date, Tenant shall pay $[1000 .00], per month as additional rent,
which amount represents a proportionate share of all utilities to the Real Property; provided,
however, that such utilities are customary and ordinary utilities and usage is reasonable for a
general business.

V. Material Changes.

1. With respect to alterations, additions or improvements to
the Leased Premises that are to be made to comply with any applicable Laws (as defined below),
or any alteration, addition or improvement that would cost at least $1,000 (collectively,
“Material Changes”), Tenant may make such Material Changes, only with the prior written
consent of Landlord; provided, further, that Tenant shall not make any physical change,
alteration or modification of the Leased Premises without complying with applicable state and
local marijuana laws, rules and regulations. Tenant shall provide Landlord with prior written
notice of its intent to make any Material Changes together with plans and specifications for the
same. Tenant is solely responsible for the cost of any Material Changes. Tenant shall pay any
contractors or other third parties that make any Material Changes.

2. All Material Changes consented to by Landlord shall be
performed by Tenant in a good, workmanlike and lien free manner, in compliance with all Laws.
Tenant shall not permit any liens to be filed against Landlord’s property as a result of such
alterations, improvements and additions and Tenant shall indemnify and hold harmless Landlord
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against any claims, loss liability, damages, judgments and costs, including attorney’s fees and
litigation expenses, resulting from such work. Landlord may, at its sole option, exercisable by
written notice to Tenant within ten (10) days after Tenant submits plans and specifications to
Landlord for any Material Changes, elect to require Tenant to remove, at Tenant’s expense, all
Material Changes upon the expiration or earlier termination of the Term and restore the Leased
Premises to the condition they were in at the time the Leased Premises were delivered to Tenant.
Any Material Changes not required by Landlord to be removed by Tenant shall, upon such
expiration or earlier termination, be and become the property of Landlord.

3. Material Changes do not include movable partitions and the
like and Tenant’s trade fixtures that are removable without material damage to the Leased
Premises, even though affixed in such a manner as, under the laws wherein the Leased Premises
is located, might be considered to be a fixture and part of the real estate. Tenant shall, at the
termination of this Lease, remove all such movable partitions, machinery, equipment and trade
fixtures and other personal property that are owned by Tenant at the time of termination of this
Lease. In all cases, Tenant shall repair any damage to the Leased Premises occasioned by such
removal and shall restore the Leased Premises to the condition they were in at the time the
Leased Premises were delivered to Tenant, such restoration to be completed on or before the
expiration or earlier termination of this Lease, at Tenant’s own expense.

Vi. Cosmetic Improvements.

1. If Tenant wish to make any alterations, additions or
improvements that are not required pursuant to any Laws or that cost less than $1,000
(collectively, “Cosmetic Improvements”), Tenant may make such Cosmetic Improvements
without the Landlord’s prior written consent; provided, however, that Tenant shall not make any
physical change, alteration or modification of the Leased Premises without complying with
applicable state and local marijuana laws, rules and regulations. Tenant shall provide Landlord
with prior written notice of its intent to make any Cosmetic Improvements, together with plans
and specifications for the same. Tenant shall be solely responsible for the cost of any Cosmetic
Improvements. Tenant shall pay any contractors or other third parties that make any Material
Changes.

2. All Cosmetic Improvements shall be performed by Tenant
in a good, workmanlike and lien-free manner, in compliance with all Laws, if any. Tenant shall
not permit any liens to be filed against Landlord’s property as a result of such alterations,
improvements and additions and Tenant shall indemnify and hold harmless Landlord against any
claims, loss liability, damages, judgments and costs, including attorney’s fees and litigation
expenses, resulting from such work. Landlord may, at its sole option, exercisable by written
notice to Tenant within ten (10) days after Tenant submits plans and specifications to Landlord
for any Cosmetic Improvements, elect to require Tenant to remove, at Tenant’s expense, all
Cosmetic Improvements upon the expiration or earlier termination of the Term and restore the
Leased Premises to the condition they were in at the time the Leased Premises were delivered to
Tenant. Any Cosmetic Improvements not required by Landlord to be removed by Tenant shall,
upon such expiration or earlier termination, be and become the property of Landlord.





3. Cosmetic Improvements do not include movable partitions
and the like and Tenant’s trade fixtures that are removable without material damage to the
Leased Premises, even though affixed in such a manner as, under the laws wherein the Leased
Premises is located, might be considered to be a fixture and part of the real estate.

6. Laws, Permits and Governmental Regulations.

a. Expenses. Tenant shall promptly and punctually pay all charges and
expenses incurred in connection with its use of the Leased Premises by any governmental agency
by reason of its use and occupancy of the Leased Premises or the operation of its Business
therein or thereon. If Tenant does not pay any such charge or expense which might become a
lien against the Leased Premises, Landlord may pay the same and any amount so paid shall be
due and payable to the Landlord with the next rental payment due under this Lease.

b. Permits. Tenant is solely responsible for all permits, licenses and zoning
approvals related to the Business.

C. Covenant to Comply with Laws. Tenant shall, at Tenant’s own expense,
comply with all applicable federal, state, county and municipal laws, statutes, ordinances, codes,
rules, regulations and requirements (except for matters related to marijuana cultivation,
distribution, sales or related conduct, as to which invalidity or illegality shall be determined
solely in accordance with Alaska law and local laws, rules and regulations, without regard to
federal laws) (collectively, the “Laws”) that are applicable by reason of Tenant’s use of, and
operations at, the Leased Premises or operation of its Business. Tenant shall timely report to
applicable state and local licensing authorities, each transfer or change of financial interest in the
Required Permits (as defined below) in accordance with applicable state and local marijuana
laws, rules and regulations. Tenant shall take any and all commercially reasonable steps
necessary or advisable for Tenant to retain any marijuana licenses issued under applicable state
and local marijuana laws, rules and regulations, including steps related to any license
applications, license renewal applications, criminal history record checks, financial interest
disclosure or any other ongoing or periodic reporting, recordkeeping or disclosure requirements
under applicable state and local marijuana laws, rules and regulations, and all acts necessary or
advisable for Tenant to timely renew the Required Permits with applicable state and local
licensing authorities. Tenant shall not take any action that would result in the revocation, non-
renewal or suspension of the Required Permits.

d. Hazardous Substances. Tenant shall not use the Lease Premises in
violation of any Environmental Laws for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The words
“Hazardous Substances” mean materials that, because of their quantity, concentration or
physical, chemical or infectious characteristics, may cause or pose a present or potential hazard
to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words “Hazardous Substances”
are used in their very broadest sense and include, without limitation, all hazardous or toxic
substances, materials or waste as defined by or listed under Environmental Laws, and also
includes, without limitation, petroleum and petroleum by-products or any fraction thereof and
asbestos. “Environmental Laws” mean any and all state, federal and local statutes, regulation
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and ordinance relating to the protection of human health or the environment, including without
limitation the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended, 42 U.S.C. 89601, etseq. (“CERCLA”); the Superfund Amendments and
Reauthorization Act of 1986, Pub. L.No.99-499 (“SARA”), the Hazardous Material
Transportation Act, 49 U.S.C. Section 1801, et seq.; the Resource Conservation and Recovery
Act, as mentioned, 42 U.S.C. 86901, et seq.; the Toxic Substances Control Act, as amended, 15
U.S.C. 82601, etseq. or other applicable state or federal laws, rules or regulation adopted
pursuant thereto. Tenant shall indemnify, defend and hold Landlord, its affiliates, directors,
officers, employees, contractors, agents, successors and assigns harmless from and against any
claims or liability (including attorney’s fees and actual litigation costs) directly or indirectly
arising out or connected with (i) the use, generation, manufacture, production, storage, release,
threatened release, discharge, disposal or presence of Hazardous Substances on, under or about
the Leased Premises (or off the Leased Premises which affects Landlord or the Leased Premises)
caused by or attributable to Tenant prior to or during the term of this Lease, or (ii) a breach by
Tenant of any representation, warranty, covenant or agreement contained in this Lease, which
terms shall survive the expiration or earlier termination of this Lease. This indemnity shall
cover, without limitation, (i) all foreseeable consequential damages caused by or attributable to
Tenant, and (ii) the costs of any required or necessary repairs, cleanup, remediation or
detoxification of the Premises caused by or attributable to Tenant.

e. Representations and Warranties. Tenant hereby represents and warrants to
Landlord as follows:

I Tenant (A)is a limited liability company duly organized and
validly existing and in good standing under the laws of the jurisdiction of its organization;
(B) has all requisite company power and authority to own its properties and to carry on its
Business as proposed to be conducted, and to enter into this Lease and to perform its obligations
hereunder; (C) is solely owned by natural persons who are in compliance with all applicable state
and local marijuana laws, rules and regulations, without regard to federal laws; and (D) is in
compliance with all Laws, including state and local marijuana laws. The person signing this
Lease on behalf of the Tenant has been duly authorized by the Tenant to execute and deliver this
Lease on behalf of the Tenant. The execution, delivery and performance of this Lease will not
violate the Tenant’s articles of organization, operating agreement or any other agreement to
which the Tenant is a party. Except for consents, approvals and exemptions previously obtained
(copies of which have been delivered to the Landlord), no approval of or exemption by any third
party is required in connection with the Tenant’s execution, delivery and performance of this
Lease. To the Tenant’s knowledge, the Tenant is not in default (beyond any applicable grace
period) in the performance of any agreement, order, writ, injunction, decree or demand to which
it is a party or by which it is bound. Tenant’s execution, delivery and performance of this Lease
will not result in any such violation or be in conflict with or constitute, with or without the
passage of time and giving of notice, an event that results in the creation of any lien, charge or
encumbrance upon any assets of Tenant or the suspension, revocation, forfeiture or non-renewal
of any material permit or license applicable to Tenant, including any Required Permits.

ii. The Tenant shall obtain all permits, licenses and governmental
authorizations required to operate its Business on or before August 1, 2017, in accordance with
all Laws, and has all applicable marijuana licenses required under applicable state and local
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marijuana laws, rules and regulations (collectively, the “Required Permits”). The Tenant shall
not bring any cannabis products or unauthorized materials or equipment onto the Leased
Premises until such time as the Required Permits have been obtained. The Tenant has not
received any notice of violation, revocation, non-renewal or suspension of any Required Permit,
and no Required Permit has been suspended or revoked. In the event that the Tenant has not
obtained all of the Required Permits by August 1, 2017, this Lease shall become null and void,
unless prior to August 1, 2017 the Landlord, in its sole discretion, agrees to amend the deadline
for the Required Permits to a later date.

iii. There are no actions, suits or proceedings pending or, to the
knowledge of the Tenant, threatened against or affecting the Tenant that, if determined adversely
to the Borrower, would have a material adverse effect on the Tenant’s Business. Tenant is not in
violation of any Laws where such violation could reasonably be expected to impose a material
liability on the Tenant. None of the Tenant or its owners has been convicted of a felony or other
offense involving moral turpitude and each of the Tenant and its beneficial owners is in
compliance with the “good moral character” and residency requirements under applicable state
and local marijuana laws, rules and regulations, without regard to federal laws.

7. Insurance. Tenant shall carry and maintain the following insurance (“Tenant’s
Insurance”), at its sole cost and expense: (a) comprehensive commercial general liability
insurance in an amount not less than $1,000,000 per occurrence and $2,000,000 aggregate,
including $100,000 fire legal liability for bodily injury (including death and property damage);
(b) workers’ compensation insurance as required by the law of the jurisdiction where the Leased
Premises are located; (c) property insurance under an all risk or special basis to include fire and
extended coverage (but excluding earthquake and flood) providing coverage for the full
replacement value of the Leased Premises; and (d) property insurance upon the Leased Premises
and personal property owned by Tenant (“Tenant’s Property”) with coverage for perils. All
commercial general liability and property insurance policies shall name Tenant as a named
insured and Landlord as additional named insureds. All policies of Tenant’s Insurance shall
contain endorsements that the insurer(s) shall give Landlord and its designees at least thirty
(30) days’ advance written notice of any cancellation, termination or lapse of insurance. Tenant
shall provide Landlord with a certificate of insurance evidencing Tenant’s Insurance on the
Effective Date, and upon renewals at least fifteen (15) days after the scheduled expiration of the
insurance coverage.

Notwithstanding anything to the contrary in this Lease, Landlord and Tenant shall cause
their respective insurance carriers to waive any and all rights of recovery, claim, action or causes
of action against the other and their respective trustees, principals, beneficiaries, partners,
officers, directors, agents and employees for any loss or damage that may occur to Landlord or
Tenant or any party claiming by, through or under Landlord or Tenant, as the case may be, with
respect to Tenant’s Property, the Leased Premises, any additions or improvements to the Leased
Premises, or any contents thereof, including all rights of recovery, claims, actions or causes of
action arising out of the negligence of Landlord and its agents, employees or contractors or the
negligence of Tenant, or its agents, employees or contractors which loss or damage is (or would
have been, had the insurance required by this Lease been carried) covered by insurance.





8. Condemnation. If the Leased Premises, or any part thereof, is taken by eminent
domain, at Landlord’s option, this Lease (a) shall expire on the date when the Leased Premises
shall be so taken, and the rent shall be apportion as of that date, or (b) shall continue in full force
and effect with an abatement in rent commensurate with the reduction of square footage of the
Leased Premises. No part of any award shall belong to Tenant.

9. Destruction. If the Leased Premises are totally or partially destroyed during the
term of this Lease, then Landlord may elect to either terminate this Lease or restore the destroyed
premises. If Landlord elects to restore the premises, the Lease shall not be terminated and
Tenant shall continue paying rent adjusted downward by a percentage equal to the percentage of
square feet of the Leased Premises rendered unusable by destruction. Upon completion of
restoration, the rent shall be calculated again as if there were not destruction.

10.  Assignment and Subletting. Any assignment of this Lease or sublease of all or
any part of the Leased Premises shall be prohibited, constitute a default of this Lease and shall be
deemed void unless the Landlord consents in writing to such assignment or sublease, such
consent not to be unreasonably withheld. Landlord may grant, condition or withhold approval
for any reason or no reason. If this Lease is assigned by Tenant, or the Leased Premises are
encumbered, then Landlord may, in the event of a default of this Lease, collect rent from the
assignee, subtenant or occupant, and apply the amount collected to the rent owed under
Section 4. No assignment, subletting, occupancy or collection shall be deemed a waiver by
Landlord of the provisions of this Lease, the acceptance by Landlord of the assignee, subtenant
or occupant as a tenant, or a release by Landlord of the Tenant from the further performance by
Tenant of its obligations under this Lease. The consent by Landlord to any assignment or
subletting shall not in any way be construed to relieve Tenant from obtaining the express written
consent of Landlord to any further assignment or subletting.

11.  Landlord’s Right to Inspect and Repair. Subject to any applicable state or local
marijuana laws, Landlord or Landlord’s agents, employees or representatives, may enter into and
upon all or any part of the Leased Premises during the Term at all reasonable hours, for the
purpose of: (a) examination; (b) determination whether Tenant is in compliance with its
obligations under this Lease; or (c) making repairs, alterations, additions or improvements to the
Leased Premises, as may be necessary by reason of Tenant’s failure to make same after notice to
Tenant to do so. Subject to any applicable state or local marijuana laws, Landlord or Landlord’s
agents, employees or representatives shall have the right to enter the Leased Premises at all
times, regardless of business hours, in the event of emergency. Tenant shall, at all times, keep
Landlord informed of all security protocols, access codes, and keys needed to access the
Premises. The Tenant shall not change any protocols, access codes or keys without the consent
of the Landlord. Making changes to protocols, access codes or keys without the consent of the
landlord will constitute a breach of this agreement. The Tenant agrees that the Landlord will
have the right to use any means available to enter the Premises should any changes be made to
the protocols, access codes or keys without Landlord consent. This section shall not be deemed
nor construed to create an obligation on the part of Landlord to make any inspection of the
Leased Premises or to make any repairs, alterations, additions or improvements to the Leased
Premises for its safety or preservation. Landlord shall not take into its possession any marijuana
or marijuana product and shall contact the State of Alaska AMCO prior to any access to the
license premises if Tenant cannot be reached, abandons the property, or similar event.
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12. Landlord’s Right to Exhibit Premises. Landlord or Landlord’s agents, employees
or representatives shall have the right to show the Leased Premises during the term. Landlord or
Landlord’s agents, employees or other representatives shall have the right to place notices on any
part of the Leased Premises offering the Leased Premises for lease at any time during the Term
offering the Leased Premises for sale, and Tenant shall permit the signs to remain without
hindrance or disturbance. During any entry by Landlord or its agents on the premises, Landlord’s
agents or employees shall be over the age of 21 and shall comply with Tenant’s visitor policy,
show government issued ID, wear a visitor badge, remain in eye sight of a designated Tenant
agent, comply with and sign into the log in sheet and sign out when leaving the premises, as is
required by the Alaska Marijuana Control Board Regulations. At no time shall Landlord have
more than five persons enter the premises.

13.  Signs and Parking. Tenant shall not cause any signs to be placed at the Leased
Premises, except of a design and structure and at such places as Landlord shall consent to, in
writing, prior to installation. If Landlord or Landlord’s agents, employees or other
representatives wish to remove any such signs in order to make any repairs, alterations, additions
or improvements to the Leased Premises, such signs may be removed, but shall be replaced, at
Tenant’s expense, when the repairs, additions, alterations or improvements shall be completed:;
however, such provision shall not create an obligation on the part of Landlord to make any
repairs, alterations, additions or improvements to the Leased Premises. All signs of Tenant at the
Leased Premises shall conform with all municipal ordinances or other laws and regulations
applicable to such signs. Tenant will have the right to use up to three “first come, first serve”
parking spaces located adjacent to the Leased Premises during Tenant’s normal operating hours.
Tenant’s failure to comply with the parking requirements set forth in this Lease shall be
considered an Event of Default pursuant to Section 18 of this Lease.

14. Landlord not Liable. Landlord shall not be liable for any damage or injury to any
person or any property as a consequence of the failure, breakage, leakage or obstruction of water,
well, plumbing, septic tank, sewer, waste or soil pipes, roof, drains, leaders, gutters, down spouts
or the like, or of the electrical system, gas system, air conditioning system or other system, or by
reason of the elements, or resulting from any act or failure to act on the part of Landlord, or
Landlord’s agents, employees, invitees or representatives, assignees or successors, or attributable
to any interference with, interruption of or failure beyond the control of Landlord. Tenant agrees
that Landlord shall not be liable for, and is hereby released from any responsibility for, any
damage to person or property (or resulting from the loss of use thereof) that is sustained by
Tenant or any Tenant Representative, including any such damage caused by any active or
passive act, omission or neglect of Landlord or by any act or omission for which liability without
fault or strict liability may be imposed.

15. Force Majeure. Whenever a period of time is herein prescribed for the taking of
any action by Landlord or Tenant, as the case may be, Landlord or Tenant shall not be liable or
responsible for, and shall be excluded from the computation of such period of time, any delays
due to strikes, lockouts, riots, acts of God, shortages of labor or materials, war, civil commotion,
fire or other casualty, catastrophic weather conditions, a court order that causes a delay,
governmental laws, regulations or restrictions, or any other cause whatsoever beyond the control
of Landlord (any of the foregoing being referred to as an “Unavoidable Delay”). Landlord and
Tenant shall use reasonable efforts to notify the other party not later than ten (10) business days
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after such party knows of the occurrence of an Unavoidable Delay; provided, however, that such
party’s failure to notify the other of the occurrence of an event constituting an Unavoidable
Delay shall not alter, detract from or negate its character as an Unavoidable Delay or otherwise
result in the loss of any benefit or right granted to such party under this Lease. In no event shall
any party’s financial condition or inability to fund or obtain financing constitute an Unavoidable
Delay with respect to such party.

16. Indemnification and Waiver of Liability. Tenant shall indemnify, defend and
hold Landlord harmless from and against any and all claims, damages, costs, attorneys’ fees,
expenses and liabilities arising in connection with (a) Tenant’s use of the Leased Premises;
(b) any activity carried out in or about the Leased Premises or related to the Business by Tenant
or any Tenant Representative or invitees of Tenant; (c) any breach or default in performance of
any obligation by or of Tenant or any Tenant Representative; and (d) any violation by Tenant or
its Affiliates of any Laws, including revocation, suspension or termination of any Required
Permits. Tenant, as a material part of the consideration to Landlord under this Lease, hereby
assumes all risk of damage to property or injury to persons in, upon or about the Leased Premises
arising from any cause other than the negligence of Landlord, and Tenant hereby waive all
claims with respect thereof against Landlord. Tenant may, at its sole cost and expense, protect
and defend against any such government action which threatens its normal Business activity.
Tenant hereby agrees that this lease is fully binding and Tenant has investigated any and all
possibilities of conducting Business at said location, and will honor any and all lease payments
during the Term and any extension thereof. Tenant shall hold harmless Landlord from any
litigation, liabilities, claims and/or disputes of any kind whatsoever upon acceptance of this
Lease, during the Term and any extension thereof.

17.  Subordination; Attornment. This Lease is subject and subordinate to any deed of
trust, mortgage, lien, encumbrance, lease, financing, loans, other arrangements or right to
possession (collectively, the “Encumbrances”) with regards to the building or land on or in
which the Leased Premises is situated, that Landlord is obligated to, now or in the future,
including existing and future Encumbrances on the building and land on or in which the Leased
Premises is situated. Although no instruments or act on the part of Tenant are necessary to
effectuate such subordination, Tenant shall nevertheless execute and deliver such further
instruments that the Landlord may request from time to time to further evidence such
subordination to all such Encumbrances. In the event any proceedings are brought for
foreclosure or the exercise of any power of sale under a deed of trust or mortgage covering the
Leased Premises, Tenant shall attorn to the purchaser upon any such sale or foreclosure and
recognize such purchaser as Landlord under this Lease. In the event of any sale of the Leased
Premises, Landlord shall be and is hereby entirely freed and relieved of all liability under this
Lease arising out of any act, occurrence, or omission occurring after the consummation of such
sale.

18. Default by Tenant and Landlord’s Remedies.

a. Event of Default. If any one or more of the following events occurs and is
continuing beyond the period set forth in any default notice provided to be given, an “Event of
Default” shall have occurred under this Lease: (i) Tenant fails to pay any installment of fixed
annual rent, additional rent or other sums due from Tenant to Landlord within five (5) calendar
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days of the applicable due date; (ii) Tenant breaches any provision of this Lease and such failure
in compliance shall continue for fourteen (14) days after the giving of notice by Landlord to
Tenant specifying the failure, or, if such failure cannot with due diligence be remedied within
fourteen (14) days, Tenant has not in good faith commenced within such fourteen (14) day
period to remedy such failure and continued diligently to prosecute the same to completion;
(iii) Tenant vacates or abandons the Leased Premises, or (iv) Tenant is adjudged insolvent or
makes and assignment for the benefit of creditors, or if a receiver or other liquidating officer of
Tenant is appointed, or a petition for relief is filed by or against Tenant in bankruptcy, or other
dissolution or insolvency proceedings are commenced by or against the Tenant. (vi) Tenant
violates Parking terms as described in Section 14 of this agreement.

b. Right to Terminate Lease and Re-Enter. If an Event of Default occurs,
then Landlord may, in addition to any other remedy available to Landlord under this Lease or by
law, at Landlord’s option to immediately enter and take possession of the Leased Premises and
declare this Lease terminated and Tenant shall quit and surrender possession of the Leased
Premises, but Tenant shall remain liable to Landlord as hereinafter provided, and upon Tenant’
failure to surrender of possession. Landlord may recover from Tenant such damages attributable
to Tenant’s default from the date of such breach to the date of the expiration of the term hereof.
Landlord may re-enter the Leased Premises by summary proceeding or otherwise free from any
interest of Tenant therein. If any Event of Default, or Tenant bankruptcy, insolvency or
assignment for the benefit of creditors occurs, Landlord may declare the balance of rental for the
entire remaining term of this Lease at once due and payable by delivering written notice of such
declaration to Tenant. If Tenant defaults on any of its obligations hereunder other than for the
payment of rent, Landlord may cure such default on behalf of the Tenant, in which case Tenant
shall immediately reimburse Landlord for all sums paid to effect such cure, together with interest
at the rate of 18% per annum and reasonable attorney’s fees, as additional rent hereunder. In
order to collect such reimbursement, Landlord shall have all the remedies available under this
Lease for a default in the payment of rent.

C. Landlord’s Right to Restore and Re-Let, and Tenant’s Liability for
Expenses. If Landlord obtains possession by re-entry, legal or equitable actions or proceedings
or other lawful means as a result of an Event of Default by Tenant, Landlord may, without
obligation, make renovations, alterations and repairs to the Leased Premises required to restore
them to the same condition during the Term, and to re-let the Leased Premises or any part thereof
for a term or terms that may be less or more than the full Term of this Lease had Landlord not re-
entered and re-possessed or terminated this Lease, and Landlord may grant reasonable
concessions in the re-renting to a new tenant, without affecting the liability of Tenant under this
Lease. Any of the foregoing action taken or not taken by Landlord shall be without waiving any
rights that Landlord may otherwise have under law or in accordance with this Lease. Tenant
shall pay and indemnify Landlord against all legal and other expenses reasonably incurred by
Landlord, including attorney’s fees and the costs of litigation, in terminating this Lease by reason
of an Event of Default, in obtaining possession of the Leased Premises, in making all alterations,
renovations and repairs and in paying the usual and ordinary commissions for re-letting the
same.

d. Liability of Tenant after Re-Entry and Possession or Termination.
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I Survival of Obligations. If any Event of Default occurs (whether
or not this Lease is terminated as a result of an Event of Default), Tenant shall remain liable to
Landlord for all fixed annual rent and additional rent herein reserved (including, but not limited
to, the expenses to be paid by Tenant in accordance with this Lease); less the net amount of rent,
if any, that shall be collected and received by Landlord from the Leased Premises, for and during
the remainder of the Term. In addition, Landlord may, from time to time, without terminating
this Lease, as agent for Tenant, re-let the Leased Premises or any part thereof for such term or
terms, at such rental or rentals, and upon such other terms and conditions as Landlord may deem
advisable. Landlord shall have the right, without the obligation, following re-entry and
possession or termination, to apply any rentals received by Landlord in the following order:
(i) to the payment of indebtedness or costs other than rent or damages; (ii) to the payment of any
cost of re-letting, including, without limitation, brokerage fees prorated over the life of the term
of the re-letting and applicable to the remainder of the Term; (iii) to the payment of any cost of
altering or repairing the Leased Premises; (iv) to the payment of fixed annual rent and additional
rent or damages, as the case may be, due and unpaid hereunder; and (v) the residue, if any, shall
be held by landlord and applied for the payment of future fixed annual rent and additional rent or
damages, as the case may be, as the same may become due and payable hereunder. Landlord
may sue periodically for and collect the amount that may be due pursuant to the provisions of
this paragraph, and Tenant expressly agrees that any such suit shall not bar or in any way
prejudice the rights of Landlord to enforce the collection or the amount due at the end of any
subsequent period by a like or similar proceeding. The words “re-entry” and “re-enter,” as used
herein, shall not be construed as limited to their strict legal meaning.

ii. Rights on Termination. If Landlord terminates this Lease by
reason of an Event of Default, then Landlord shall thereupon have the right, without the
obligation, as an alternative to suing Tenant periodically, pursuant to the provisions of
subparagraph i above, to recover from Tenant the difference, if any, at the time of such
termination, between the amount of fixed annual rent and additional rent reserved herein for the
remainder of the term over the then reasonable rental value of the Leased Premises for the same
period. Landlord shall not, by any re-entry or other act, be deemed to have terminated this
Lease, unless Landlord shall notify Tenant in writing that Landlord has elected to terminate the
same.

e. Right to Injunction. In the event of a breach or threatened breach by
Tenant of this Lease, Landlord shall have the right of injunction and the right to invoke any
remedy allowed at law or in equity as if re-entry, summary proceedings and other remedies were
not herein provided for. Tenant hereby expressly waives any and all rights of redemption
granted by or under any present or future laws in the event of Tenant being evicted or
dispossessed for any cause, or in the event of Landlord obtaining possession of the Leased
Premises, by reason of the violation by Tenant of any of the covenants and conditions of this
Lease, or otherwise.

19.  Tenant’s Trade Fixtures and Removal. Any trade equipment, trade fixtures,
goods or other property of Tenant shall be removed by Tenant on or before the earlier of
expiration of the Term or upon termination of this Lease. Any trade equipment, trade fixtures,
goods or other property of Tenant not removed by Tenant on the earlier of expiration of the Term
or upon termination of this Lease, or upon any deserting, vacating or abandonment of the Leased
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Premises by Tenant, or upon Tenant’s eviction, shall, at Landlord’s discretion, be considered as
abandoned and Landlord shall have the right (without any obligation to do so), without notice to
Tenant, to sell or otherwise dispose of Tenant’s property, at the expense of Tenant, and Landlord
will not be accountable to Tenant for any proceeds of the sale, or for any damage or loss to
Tenant’s property.

20.  Limitations on Landlord’s Liability. The liability of Landlord to Tenant (or any
Tenant Representative) under this Lease or any matter relating to or arising out of the occupancy
or use of the Leased Premises shall be limited to Tenant’s actual direct, but not consequential,
damages therefor. Notwithstanding any contrary provision herein, Landlord shall not be liable
for any injury or damage to, or interference with, Tenant’s Business, including loss of profits,
loss of rents or other revenues, loss of Business opportunity, loss of goodwill or loss of use, or
for any form of special or consequential damage, in each case however occurring. No person
who is an officer, director, shareholder, member (or principal or partner or other constituent
person or entity of any non-corporate Landlord), employee, agent or legal representative of
Landlord shall be personally liable for any obligations or liabilities of Landlord under this Lease.

21.  Security Deposit. Upon execution and delivery of this Lease, Tenant shall deposit
the sum of $10,000 with Landlord, as security for the full and faithful performance by Tenant of
all of the provisions of this Lease on Tenant’s part to be performed, which sum shall be returned
to Tenant following the expiration of the Term, as applicable, provided there shall not then be an
Event of Default or an event that with the giving of notice or the lapse of time, or both, shall
constitute an Event of Default. Landlord shall have the right (but not the obligation) to apply any
part of the deposit to cure an Event of Default of Tenant, and if Landlord does so, Tenant shall,
upon demand, deposit with Landlord the amount applied, so that Landlord shall have the full
deposit on hand at all times; provided, however, that if Tenant complies with all the terms,
provisions, covenants and conditions for the first two (2) years of this Lease, then Landlord shall
return the security deposit to Tenant together with percent simple interest on the deposit. If
Landlord shall sell the Leased Premises, Landlord shall have the right to transfer the security to
the new landlord, and upon so doing Landlord shall be released by Tenant from all liability for
the return of the security and Tenant shall look solely to the new landlord for the return of the
security, and this shall apply to every transfer made of the security to a new landlord. The
security deposited by Tenant under this Lease shall not be mortgaged, assigned or encumbered
by Tenant.

22. Right of First Offer. During the Term, if the owner of the Real Property or the
Landlord receives a bona fide written offer from an unrelated party in an arms-length, non-
foreclosure related transaction to purchase the Real Property (a “Proposed Sale”), and the terms
of such Proposed Sale are satisfactory to the owner of the Real Property and the Landlord,
Landlord shall give written notice to Tenant describing the material terms of such Proposed Sale
(the “Proposed Sale Notice”). If Tenant wishes to purchase the Real Property on the terms
contained in the Proposed Sale Notice, then Tenant shall deliver to Landlord written notice of
such intention (an “ROFO Acceptance Notice”). Tenant must deliver a ROFO Acceptance
Notice and execute definitive deal documents to consummate the Proposed Sale within thirty
(30) days after Tenant’s receipt of the Proposed Sale Notice. If Tenant does not return a ROFO
Acceptance notice and execute definitive deal documents to consummate the Proposed Sale
within thirty (30) days after Tenant’s receipt of the Proposed Sale Notice, or if Tenant
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affirmatively declines in writing the option to exercise its right under this section, then Tenant’s
right under this section automatically will terminate and the owner of the Real Property may sell
the Leased Premises to the third party offeror who made the Proposed Sale offer.

23. Notices.  All notices, payments, demands or communications required or
permitted to be given by any provision of this Lease shall be in writing and shall be deemed to be
delivered, given and received for all purposes (a) as of the date and time of actual receipt, in the
case of notices delivered personally; (b) one (1) day after deposit with a nationally recognized
overnight delivery service; (c) if sent by electronic mail, upon confirmed receipt by recipient; or
(d) five (5) days after deposit in registered or certified United States mail, return receipt
requested, as applicable. Such notices, payments, demands or communications shall be delivered
personally to the recipient, or sent by registered or certified United States mail, return receipt
requested, or by nationally recognized overnight delivery service, addressed to such address on
the signature page hereto or as may be specified from time to time by notice to the parties hereto.

24.  Tenant’s Right to Quiet Enjoyment. Upon paying the rents and other sums
required of Tenant under this Lease and faithfully and fully performing the terms, conditions and
covenants of this Lease on Tenant’s part to be performed, Tenant shall peaceably and quietly
have, hold and enjoy the Leased Premises for the Term.

25. Miscellaneous.

a. Non-Waiver by Landlord. The rights, remedies, options or elections of
Landlord in this Lease are cumulative, and the failure of Landlord to enforce performance by
Tenant of any provision of this Lease applicable to Tenant, or to exercise any right, remedy,
option or election, or the acceptance by Landlord of the annual fixed rent or additional rent from
Tenant after any default by Tenant, in any one or more instances, shall not act as a waiver or a
relinquishment, at the time or in the future, of Landlord of such provisions of this Lease, or of
such rights, remedies, options or elections, and they shall continue in full force and effect.

b. Entire Agreement. This Lease constitutes the entire agreement and
understanding among Landlord and Tenant with respect to the lease of the Leased Premises and
the other transactions contemplated by this Lease. All prior representations, understandings and
agreements between the parties with respect to the subject matter hereof and thereof are
superseded by this Lease.

C. Choice of Law. This Lease shall be construed and interpreted in
accordance with the laws of Alaska, without regard to the conflict of any laws or provisions
thereof, as though all acts and omissions related to this Lease occurred in Alaska.

d. Disputes. In the event of any dispute, claim, question or disagreement
arising from or relating to this Lease, the parties hereto shall use their best efforts to settle the
dispute, claim, question or disagreement. To this effect, they shall consult and negotiate with
each other in good faith and, recognizing their mutual interests, attempt to reach a just and
equitable solution satisfactory to both parties. If the parties do not reach such solution within a
period of sixty (60) days, then, upon notice by either party to the other, all disputes, claims,
questions or differences shall be finally settled by arbitration administered in accordance with the
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Commercial Arbitration Rules of the American Arbitration Association. Any arbitration related
to this Agreement shall be conducted, by a single arbitrator. The method of selecting the
arbitrator shall be as follows: The parties shall, within ten (10) days of the notice of arbitration,
agree on a neutral arbitrator, failing which the arbitrator shall be selected by the American
Arbitration Association. The arbitrator shall have experience in commercial. The parties agree
that in any arbitration brought by one party against the other the prevailing party shall be entitled
to recover its reasonable costs and attorneys’ fees to the fullest extent allowed by law.

e. Captions. The captions of the paragraphs in this Lease are for reference
purposes only and shall not in any way affect the meaning or interpretation of this Lease.

f. Counterparts. This Agreement may be executed in counterparts, including
by electronic signature or scanned copies of original signature pages, each of which shall be
considered an original.

g. Surrender. Neither the acceptance of keys to the Leased Premises nor any
other act or thing done by Landlord or any agent, employee or representative of Landlord shall
be deemed to be an acceptance of a surrender of the Leased Premises, excepting only an
agreement in writing, signed by Landlord, accepting or agreeing to accept a surrender of the
Leased Premises.

h. Binding Effect. This Lease is binding upon and shall inure to the benefit
of the parties, their legal representatives, successors and permitted assigns.

I Landlord Defined. “Landlord” in this Lease means and includes only the
owner at the time in question of the Leased Premises and, in the event of the sale or transfer of
the Leased Premises, Landlord shall be released and discharged from the provisions of this Lease
thereafter accruing, but such provisions shall be binding upon each new owner of the Leased
Premises while such party is an owner.

J. Severability. Each provision of this Lease is considered separable, and if
for any reason any provision or provisions herein are determined to be invalid, unenforceable or
illegal under federal law or applicable state law (except for matters related to marijuana
cultivation, distribution, sales or related conduct, including ownership in businesses engaged in
such conduct, as to which invalidity or illegality shall be determined solely in accordance with
applicable state and local marijuana laws, rules and regulations, without regard to federal laws or
the laws of any other state), such invalidity, unenforceability or illegality will not impair the
operation of or affect those portions of this Agreement that are valid, enforceable and legal. The
parties agree that if this Lease or any provision hereof is declared invalid or impermissible by
applicable state and local marijuana regulatory authorities, the parties shall negotiate in good
faith to reach an agreement, as near as practicable, to otherwise satisfy the original intents and
purposes of this Agreement as expressed herein. The parties agree that this Lease is not intended
to grant the Landlord a “direct or indirect financial interest” in the Tenant’s Business, as such
term is used under applicable state and local marijuana laws, rules and regulations. If any of the
Landlord’s rights or obligations under this Lease is deemed by the applicable state and local
marijuana regulatory authorities to constitute a “direct or indirect financial interest,” as such term
is used under applicable state and local marijuana laws, rules and regulations, the Landlord and

17





Tenant agree to amend such provision so that the Landlord does not have a “direct or indirect
financial interest” in the Tenant’s Business.

[Signature Page to Follow]
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The undersigned have caused this Lease to be executed and delivered, effective as of the date
and year first above written.

LANDLORD:
/}um» ra /I/la/h‘{;ngm eny ,
RO

By
Title: Manager

Address: 8505 Old Dairy Road, Juneau, AK 99801
TENANT:

ForeeTrmene? , £ne
By - % /&?——\

Neme: LMordin PeresT

Title: President

Address: 10762 Kenai Spur Highway 112
PMB 908 Kenai, AK 99611
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Exhibit A

Legal Description of the Real Property

Lot 23A, a resubdivision of Lots 23 and 24, Field Meadows Subdivision and Tract 1, U.S.S. No.
1195 into Lots 23A, Field Meadows Subdivision and Tract IA, U.S.S. No. 1195, according to
Plat 85-64, Records of the Juneau Recording District, First Judicial District, State of Alaska.

The real property, including the building containing approximately 14,518 square feet, is
commonly known as 8505 Old Dairy Road, Juneau, 99801.
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Exhibit B

Depiction of Leased Premises

Attached
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Master Lease Agreement

This Master Lease Agreement (this “Lease”) is dated as of July 1 2017, by and between
Aurora Management, LLC, a Nevada limited liability company domesticated in the State of
Alaska (“Tenant”), and Juneau Rental Space, LLC, an Alaska limited liability company
(“Landlord™).

WHEREAS, Landlord owns the real property located at 8505 Old Dairy Road, Juneau,
Alaska 99801 that is legally described on the attached Exhibit A (the “Leased Premises”) and
the parties intend that Landlord lease the entire Leased Premises to Tenant in accordance with
this Lease.

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth herein, the parties, intending to
be legally bound, hereby agree as follows:

1. Leased Premises. Landlord hereby leases to Tenant, and Tenant hereby leases
from Landlord, in accordance with this Lease, the entire Leased Premises, together with all rights
of ingress and egress pertaining thereto, subject to the terms and conditions contained in this
Lease.

2. Term. The term of this Lease shall be for five (5) years, commencing May 8,
2017 and ending April 30, 2022 (the “Initial Term”), unless sooner terminated in accordance
with the terms of this Lease. After the Initial Term and any successive additional term, the
parties hereto may renew this Lease for five, successive one year terms, at the rent specified in
Section 5 (a “Renewal Term” and, together with the Initial Term, the “Term”) if the parties
agree to such renewal at least thirty (30) days prior to the end of the then-current Term. If the
parties do not agree to renew this Lease at least thirty (30) days prior to the end of the then-
current Term, this Lease shall terminate at the conclusion of such Term.

3. Early Termination. Landlord shall have the right upon Landlord’s sole election,
upon five (5) days prior written notice to Tenant, to terminate this Lease (i) in the event that the
Landlord’s bank commences an action, or threatens to commence an action against the Landlord
alleging that this Lease, or any operations under the Lease or any sublease, violates Landlord’s
contractual obligations pursuant to its obligations under its loan agreements with Landlord’s
bank, or (ii) the seizure by any governmental authority seeking forfeiture of the Leased Premises,
whether or not a court proceeding has actually commenced.

4. Use of the Leased Premises. Tenant shall use and operate the Leased Premises
for general business purposes, including as a warehouse, and may sublet portions of the Leased
Premises to other subtenants in accordance with the provisions of this Lease (the “Business”).
Landlord is aware and agrees that the Premises may be subletted to a business(s) that engages in
the commercial sale, production and cultivation of marijuana and marijuana products and agrees
to this type of use.

5. Rent and Other Sums to be Paid by Tenant.

a. Base Rent.
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I Subject to Sections 5.b through 5.9, during the Initial Term, Tenant
shall pay Landlord monthly base rent of $20,000 (the “Base Rent”), which shall be payable in on
the first day of each month, in advance.

b. Additional Rent Based Upon Reimbursement to Landlord. If Tenant fails
to comply with or perform any of the terms, conditions and covenants of this Lease, Landlord
may carry out and perform such terms, conditions and covenants, at the expense of Tenant,
which expense shall be payable by Tenant, as additional rent, upon the demand of Landlord,
together with 5% interest, which interest shall accrue from the date of Landlord’s demand.

C. Additional Rent Based Upon Late Payment. If Tenant defaults, for more
than five (5) days in the payment of any monthly Base Rent, additional rent or any of the sums
required of Tenant under the Lease, or if Tenant, within five (5) days after demand from
Landlord, fails to reimburse Landlord for any expenses incurred by Landlord pursuant to the
Lease, together with interest, then Tenant shall pay Landlord, as additional rent, a late charge of
5% of the rent or expense.

d. Additional Rent Based Upon Landlord’s Legal Expenses in Enforcing
Lease. As additional rent, Tenant shall pay Landlord all reasonable attorneys’ fees that may be
incurred by Landlord in enforcing Landlord’s rights under this Lease; provided, however, that if
Landlord commences a suit against Tenant to enforce Tenant’s obligations under this Lease, and
such suit is tried to conclusion and judgment is entered in favor of Tenant, then in such case
Tenant shall not be under any obligation to pay Landlord the attorneys’ fees that Landlord may
have incurred.

e. Additional Rent Based Upon Taxes. If at any time during the Term a tax
or charge shall be imposed by the state of Alaska or the municipality in which the Leased
Premises is located, pursuant to any future law, which tax or charge shall be based upon the rent
due or paid by Tenant to Landlord, then Tenant shall pay Landlord, as additional rent, such tax or
charge. The foregoing shall not require payment by Tenant of any income taxes assessed against
Landlord or of any capital levy, franchise, estate, succession, inheritance or transfer tax due from
Landlord.

f. Taxes. Tenant shall be solely responsible for all taxes and assessments
arising out of the operation of the Leased Premises during the Term (including any holdover),
including real property taxes assessed against the Leased Premises (but excluding Landlord’s
income taxes). Each year, Landlord shall invoice Tenant upon receipt of a property tax bill for
the Leased Premises, and such amount shall be paid along with the rent payment next due.
Landlord shall ensure for the timely payment directly to the governmental authority of all taxes
payable during the Term. The property taxes for the last year to commence during the Term
shall be prorated on the basis of the number of days in such year elapsing during the Term and
Landlord shall refund any overpayment to Tenant within fifteen (15) days of expiration or earlier
termination of the Term.

g. Holdover.
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I Tenant agrees that if for any reason Tenant or any subtenant of
Tenant fails to vacate and surrender possession of the Leased Premises, or any part thereof, on or
before the expiration or earlier termination of this Lease, then Tenant’s continued possession of
the Leased Premises shall be as a month-to-month tenancy, during which time, without prejudice
and in addition to any other rights and remedies Landlord may have hereunder or at law, Tenant
shall (i) pay to Landlord an amount equal to 50% of the rent amount specified in Section 5.a in
addition to the regularly recurring rent payable hereunder prior to such termination; and (ii)
comply with all other provisions of this Lease. The month-to month tenancy may be terminated
by Landlord at the end of any month upon thirty (30) day’s prior written notice.

h. Payment Method and Location. All payments due and payable to
Landlord hereunder shall be mailed or delivered directly by hand to the Landlord at 8505 Old
Dairy Road, Juneau, Alaska 99801 or any other address given to Tenant during the Term. All
payments by Tenant under this Lease shall be by check or wire transfer of immediately available
funds.

6. Condition, Repair and Maintenance of the Leased Premises.

a. Tenant Obligations.

i Cleaning. Cleaning of the Leased Premises shall be the sole
responsibility of the Landlord. Landlord shall keep the Leased Premises clean and sanitary at all
times and remove all rubbish, garbage and other waste, in a clean, tidy and sanitary manner. At
the expiration or termination of this Lease, Tenant shall deliver the Leased Premises to the
Landlord in good order and repair, subject to ordinary wear and tear.

ii. Maintenance and Repairs. Landlord shall, at its sole cost and
expense, perform all renovations, redecorating, repairs and maintenance to the interior walls,
exterior walls, plumbing and plumbing fixtures, electrical service, lines and fixtures, floor drains,
light fixtures, drop ceiling and the HVAC systems, including replacement thereto or thereof.
Tenant shall not replace any locks or security hardware on the Leased Premises without the
consent of the Landlord. Tenant shall ensure that the Landlord is provided with all keys and/or
access codes to any new locks or security hardware that may be installed.

iii. Services and Utilities. Tenant shall, at Tenant’s own expense,
obtain all utility services supplying the Leased Premises, including, but not limited to, refuse,
electricity, water, sewer, standby water for sprinkler, gas, telephone and all other utilities and
other communication services, in its own name, effective as of the commencement of this Lease,
and shall pay the cost directly to the applicable utility, including any fine, penalty, interest or
cost that may be added thereto for non-payment thereof.

7. Laws, Permits and Governmental Requlations.

a. Expenses. Tenant shall promptly and punctually pay all charges and
expenses incurred in connection with its use of the Leased Premises by any governmental agency
by reason of its use and occupancy of the Leased Premises or the operation of its Business
therein or thereon. If Tenant does not pay any such charge or expense which might become a
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lien against the Leased Premises, Landlord may pay the same, and any amount so paid shall be
due and payable to the Landlord with the next rental payment due under this Lease.

b. Permits. Tenant is solely responsible for all permits, licenses and zoning
approvals related to its business.

8. Insurance. Tenant shall carry and maintain the following insurance (“Tenant’s
Insurance”) at its sole cost and expense: (&) comprehensive commercial general liability
insurance in an amount not less than $1,000,000 per occurrence and $2,000,000 aggregate,
including $100,000 fire legal liability for bodily injury (including death and property damage);
(b) workers’ compensation insurance as required by the laws of the jurisdiction where the Leased
Premises are located; (c) property insurance under an all risk or special basis to include fire and
extended coverage (but excluding earthquake and flood) providing coverage for the full
replacement value of the Leased Premises; and (d) property insurance upon the Leased Premises
and personal property owned by Tenant (“Tenant’s Property”’) with coverage for perils. All
commercial general liability and property insurance policies shall name Tenant as a named
insured and Landlord as additional named insureds. All policies of Tenant’s Insurance shall
contain endorsements that the insurer(s) shall give Landlord and its designees at least thirty
(30) days’ advance written notice of any cancellation, termination or lapse of insurance. Tenant
shall provide Landlord with a certificate of insurance evidencing Tenant’s Insurance on the
Effective Date, and upon renewals at least fifteen (15) days after the scheduled expiration of the
insurance coverage.

Notwithstanding anything in this Lease to the contrary, Landlord and Tenant shall cause
their respective insurance carriers to waive any and all rights of recovery, claim, action or causes
of action against the other and their respective trustees, principals, beneficiaries, partners,
officers, directors, agents and employees for any loss or damage that may occur to Landlord or
Tenant or any party claiming by, through or under Landlord or Tenant, as the case may be, with
respect to Tenant’s Property, the Leased Premises, any additions or improvements to the Leased
Premises, or any contents thereof, including all rights of recovery, claims, actions or causes of
action arising out of the negligence of Landlord and its agents, employees or contractors or the
negligence of Tenant or its agents, employees or contractors which loss or damage is (or would
have been, had the insurance required by this Lease been carried) covered by insurance.

9. Condemnation. If the Leased Premises, or any part thereof, is taken by eminent
domain, at Landlord’s option, this Lease (a) shall expire on the date when the Leased Premises
shall be so taken, and the rent shall be apportion as of that date, or (b) shall continue in full force
and effect with an abatement in rent commensurate with the reduction of square footage of the
Leased Premises. No part of any award shall belong to Tenant.

10. Destruction. If the Leased Premises are totally or partially destroyed during the
term of this Lease, then Landlord may elect to either terminate this Lease or restore the destroyed
premises. If Landlord elects to restore the premises, then Lease shall not be terminated and
Tenant shall continue paying rent adjusted downward by a percentage equal to the percentage of
square feet of the Leased Premises rendered unusable by destruction. Upon completion of
restoration, the rent shall be calculated against as if there were not destruction.
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11.  Assignment and Subletting. Tenant may assign or sublease all or any part of the
Leased Premises; provided that Landlord consents in writing to such assignment or sublease,
such consent not to be unreasonably withheld. Landlord may grant, condition or withhold
approval for any reason or no reason. If this Lease is assigned by Tenant, or the Leased Premises
are encumbered, then Landlord may, in the event of a default of this Lease, collect rent from the
assignee, subtenant or occupant, and apply the amount collected to the rent owed under
Section 5. No assignment, subletting, occupancy or collection shall be deemed a waiver by
Landlord of the provisions of this Lease, the acceptance by Landlord of the assignee, subtenant
or occupant as a tenant, or a release by Landlord of the Tenant from the further performance by
Tenant of its obligations under this Lease. The consent by Landlord to any assignment or
subletting shall not in any way be construed to relieve Tenant from obtaining the express written
consent of Landlord to any further assignment or subletting. Tenant may assign this Lease and
sublet the Leased Premises to any affiliate of Tenant, successor by merger or consolidation, or
acquirer of substantially all of the assets of Tenant (the foregoing hereinafter known as an
“Affiliate”), without the consent of Landlord, but Tenant shall give notice to Landlord of an
assignment or subletting to an Affiliate at least ten (10) days prior to the effective date of such
assignment or subletting. Landlord may assign this Lease upon ten (10) days’ prior notice to
Tenant.

12.  Landlord’s Right to Inspect and Repair. Subject to any applicable state or local
law, Landlord or Landlord’s agents, employees or representatives may enter into and upon all or
any part of the Leased Premises during the Term at all reasonable hours, for the purpose of:
(a) examination; (b) determination whether Tenant is in compliance with its obligations under
this Lease; or (c) making repairs, alterations, additions or improvements to the Leased Premises,
as may be necessary by reason of Tenant’s failure to make same after notice to Tenant to do so.
This section shall not be deemed, nor construed to create, an obligation on the part of Landlord
to make any inspection of the Leased Premises or to make any repairs, alterations, additions or
improvements to the Leased Premises for its safety or preservation.

13. Landlord’s Right to Exhibit Premises. Landlord or Landlord’s agents, employees
or representatives shall have the right to show the Leased Premises during the Term. Landlord
or Landlord’s agents, employees or other representatives shall have the right to place notices on
any parts of the Leased Premises offering the Leased Premises for lease at any time during the
Term, offering the Leased Premises for sale and Tenant shall permit the signs to remain without
hindrance or disturbance. During any entry by Landlord or its agents on the premises, Landlord’s
agents or employees shall be over the age of 21 and shall comply with Tenant’s visitor policy,
show government issued 1D, wear a visitor badge, remain in eye sight of a designated Tenant
agent, comply with and sign into the log in sheet and sign out when leaving the premises, as is
required by the Alaska Marijuana Control Board Regulations. At no time shall Landlord have
more than five persons enter the premises..

14, Landlord not Liable. Landlord shall not be liable for any damage or injury to any
person or any property as a consequence of the failure, breakage, leakage or obstruction of water,
well, plumbing, septic tank, sewer, waste or soil pipes, roof, drains, leaders, gutters, down spouts
or the like, or of the electrical system, gas system, air conditioning system or other system, or by
reason of the elements, or resulting from any act or failure to act on the part of Landlord, or
Landlord’s agents, employees, invitees or representatives, assignees or successors, or attributable
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to any interference with, interruption of or failure beyond the control of Landlord. Tenant agrees
that Landlord shall not be liable for, and is hereby released from any responsibility for, any
damage to person or property (or resulting from the loss of use thereof) that is sustained by
Tenant or any Tenant Representative, including any such damage caused by any active or
passive act, omission or neglect of Landlord or by any act or omission for which liability without
fault or strict liability may be imposed.

15. Force Majeure. Whenever a period of time is herein prescribed for the taking of
any action by Landlord or Tenant, as the case may be, Landlord or Tenant shall not be liable or
responsible for, and there shall be excluded from the computation of such period of time, any
delays due to strikes, lockouts, riots, acts of God, shortages of labor or materials, war, civil
commotion, fire or other casualty, catastrophic weather conditions, a court order that causes a
delay, governmental laws, regulations or restrictions, or any other cause whatsoever beyond the
control of Landlord (any of the foregoing being referred to as an “Unavoidable Delay”).
Landlord and Tenant shall use reasonable efforts to notify the other party no later than ten
(10) business days after such party knows of the occurrence of an Unavoidable Delay; provided,
however, that such party’s failure to notify the other of the occurrence of an event constituting an
Unavoidable Delay shall not alter, detract from or negate its character as an Unavoidable Delay
or otherwise result in the loss of any benefit or right granted to such party under this Lease. In
no event shall any party’s financial condition or inability to fund or obtain financing constitute
an Unavoidable Delay with respect to such party.

16. Indemnification and Waiver of Liability. Tenant shall indemnify, defend and
hold Landlord harmless from and against any and all claims, damages, costs, attorneys’ fees,
expenses and liabilities arising in connection with (a) Tenant’s use of the Leased Premises;
(b) any activity carried out in or about the Leased Premises or related to the Business by Tenant
or any Tenant Representative or invitees of Tenant; (c) any breach or default in performance of
any obligation by or of Tenant or any Tenant Representative; and (d) any violation by Tenant or
its Affiliates of any Laws, including revocation, suspension or termination of any Required
Permits. Tenant, as a material part of the consideration to Landlord under this Lease, hereby
assumes all risk of damage to property or injury to persons in, upon or about the Leased Premises
arising from any cause other than the negligence of Landlord, and Tenant hereby waive all
claims with respect thereof against Landlord. Tenant may, at its sole cost and expense, protect
and defend against any such government action which threatens its normal Business activity.
Tenant hereby agrees that this lease is fully binding and Tenant has investigated any and all
possibilities of conducting Business at said location, and will honor any and all lease payments
during the Term and any extension thereof. Tenant shall hold harmless Landlord from any
litigation, liabilities, claims and/or disputes of any kind whatsoever upon acceptance of this
Lease, during the Term and any extension thereof.

17.  Subordination, Attornment. This Lease is subject and subordinate to any deed of
trust, mortgage, lien, encumbrance, lease, financing, loans, other arrangements or right to
possession (collectively, the “Encumbrances”) with regards to the building or land on or in
which the Leased Premises is situated, that Landlord is obligated to now or in the future,
including existing and future Encumbrances on the building and land on or in which the Leased
Premises is situated. Although no instruments or act on the part of Tenant are necessary to
effectuate such subordination, Tenant shall nevertheless execute and deliver such further
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instruments that the Landlord may request from time to time to further evidence such
subordination to all such Encumbrances. In the event any proceedings are brought for
foreclosure or the exercise of any power of sale under a deed of trust or mortgage covering the
Leased Premises, Tenant shall attorn to the purchaser upon any such sale or foreclosure and
recognize such purchaser as Landlord under this Lease. In the event of any sale of the Leased
Premises, Landlord shall be and is hereby entirely freed and relieved of all liability under this
Lease arising out of any act, occurrence or omission occurring after the consummation of such
sale.

18. Default by Tenant and Landlord’s Remedies.

a. Event of Default. If any one or more of the following events occurs and is
continuing beyond the period set forth in any default notice provided to be given, an “Event of
Default” shall have occurred under this Lease: (i) Tenant fails to pay any monthly rent payment
or other sums due from Tenant to Landlord within five (5) calendar days of the applicable due
date; (ii) Tenant breaches any provision of this Lease and such failure in compliance shall
continue for thirty (30) days after the giving of notice by Landlord to Tenant specifying the
failure, or, if such failure cannot with due diligence be remedied within thirty (30) days, Tenant
has not in good faith commenced within such thirty (30) day period to remedy such failure and
continued diligently to prosecute the same to completion; (iii) Tenant vacates or abandons the
Leased Premises; or (iv) Tenant is adjudged insolvent or makes and assignment for the benefit of
creditors, or if a receiver or other liquidating officer of Tenant is appointed, or a petition for
relief is filed by or against Tenant in bankruptcy, or other dissolution or insolvency proceedings
are commenced by or against the Tenant.

b. Right to Terminate Lease and Re-Enter. If an Event of Default occurs,
then Landlord may, in addition to any other remedy available to Landlord under this Lease or by
law, at Landlord’s option to immediately enter and take possession of the Leased Premises and
declare this Lease terminated, and Tenant shall quit and surrender possession of the Leased
Premises, but Tenant shall remain liable to Landlord as hereinafter provided, and upon Tenant’
failure to surrender of possession. Landlord may recover from Tenant such damages attributable
to Tenant’s default from the date of such breach to the date of the expiration of the term hereof.
Landlord may re-enter the Leased Premises by summary proceeding or otherwise free from any
interest of Tenant therein. If any Event of Default or Tenant bankruptcy, insolvency or
assignment for the benefit of creditors occurs, Landlord may declare the balance of rental for the
entire remaining term of this Lease at once due and payable by delivering written notice of such
declaration to Tenant. If Tenant defaults on any of its obligations hereunder other than for the
payment of rent, Landlord may cure such default on behalf of the Tenant, in which case Tenant
shall immediately reimburse Landlord for all sums paid to effect such cure, together with interest
at the rate of 18% per annum and reasonable attorney’s fees, as additional rent hereunder. In
order to collect such reimbursement, Landlord shall have all the remedies available under this
Lease for a default in the payment of rent.

C. Landlord’s Right to Restore and Re-Let, and Tenant’s Liability for
Expenses. If Landlord obtains possession by re-entry, legal or equitable actions or proceedings
or other lawful means as a result of an Event of Default by Tenant, Landlord may, without the
obligation, make renovations, alterations and repairs to the Leased Premises required to restore
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them to the same condition during the Term, and to re-let the Leased Premises or any part thereof
for a term or terms that may be less or more than the full Term of this Lease had Landlord not re-
entered and re-possessed or terminated this Lease, and Landlord may grant reasonable
concessions in the re-renting to a new tenant, without affecting the liability of Tenant under this
Lease. Any of the foregoing action taken or not taken by Landlord shall be without waiving any
rights that Landlord may otherwise have under law or in accordance with this Lease. Tenant
shall pay and indemnify Landlord against all legal and other expenses reasonably incurred by
Landlord, including attorney’s fees and the costs of litigation, in terminating this Lease by reason
of an Event of Default, in obtaining possession of the Leased Premises, in making all alterations,
renovations and repairs and in paying the usual and ordinary commissions for re-letting the
same.

d. Liability of Tenant after Re-Entry and Possession or Termination.

i Survival of Obligations. If any Event of Default occurs (whether
or not this Lease is terminated as a result of an Event of Default), Tenant shall remain liable to
Landlord for all fixed annual rent and additional rent herein reserved (including, but not limited
to, the expenses to be paid by Tenant in accordance with this Lease); less the net amount of rent,
if any, that shall be collected and received by Landlord from the Leased Premises, for and during
the remainder of the Term. In addition, Landlord may, from time to time, without terminating
this Lease, as agent for Tenant, re-let the Leased Premises or any part thereof for such term or
terms, at such rental or rentals, and upon such other terms and conditions as Landlord may deem
advisable. Landlord shall have the right, without the obligation, following re-entry and
possession or termination, to apply any rentals received by Landlord in the following order:
(i) to the payment of indebtedness or costs other than rent or damages; (ii) to the payment of any
cost of re-letting, including, without limitation, brokerage fees prorated over the life of the term
of the re-letting and applicable to the remainder of the Term; (iii) to the payment of any cost of
altering or repairing the Leased Premises; (iv) to the payment of fixed annual rent and additional
rent or damages, as the case may be, due and unpaid hereunder; and (v) the residue, if any, shall
be held by Landlord and applied for the payment of future fixed annual rent and additional rent,
or damages, as the case may be, as the same may become due and payable hereunder. Landlord
may sue periodically for and collect the amount that may be due pursuant to the provisions of
this paragraph, and Tenant expressly agrees that any such suit shall not bar or in any way
prejudice the rights of Landlord to enforce the collection or the amount due at the end of any
subsequent period by a like or similar proceeding. The words “re-entry” and “re-enter,” as used
herein, shall not be construed as limited to their strict legal meaning. Landlord shall not take into
its possession any marijuana or marijuana product and shall contact the State of Alaska AMCO
prior to any access to the license premises if Tenant cannot be reached, abandons the property, or
similar event.

ii. Rights on Termination. If Landlord terminates this Lease by
reason of an Event of Default, then Landlord shall thereupon have the right, without obligation,
as an alternative to suing Tenant periodically pursuant to the provisions of subparagraph (i)
above, to recover from Tenant the difference, if any, at the time of such termination, between the
amount of fixed annual rent and additional rent reserved herein for the remainder of the term
over the then reasonable rental value of the Leased Premises for the same period. Landlord shall
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not, by any re-entry or other act, be deemed to have terminated this Lease, unless Landlord shall
notify Tenant in writing that Landlord has elected to terminate the same.

e. Right to Injunction. In the event of a breach or threatened breach by
Tenant of this Lease, Landlord shall have the right of injunction and the right to invoke any
remedy allowed at law or in equity as if re-entry, summary proceedings and other remedies were
not herein provided for. Tenant hereby expressly waives any and all rights of redemption
granted by or under any present or future laws in the event of Tenant being evicted or
dispossessed for any cause, or in the event of Landlord obtaining possession of the Leased
Premises, by reason of the violation by Tenant of any of the covenants and conditions of this
Lease, or otherwise.

19.  Tenant’s Trade Fixtures and Removal. Any trade equipment, trade fixtures,
goods or other property of Tenant shall be removed by Tenant on or before the earlier of
expiration of the Term or upon termination of this Lease. Any trade equipment, trade fixtures,
goods or other property of Tenant not removed by Tenant on the earlier of expiration of the Term
or upon termination of this Lease, or upon any deserting, vacating or abandonment of the Leased
Premises by Tenant, or upon Tenant’s eviction, shall, at Landlord’s discretion, be considered as
abandoned and Landlord shall have the right (without any obligation to do so), without notice to
Tenant, to sell or otherwise dispose of Tenant’s property, at the expense of Tenant, and Landlord
will not be accountable to Tenant for any proceeds of the sale, or for any damage or loss to
Tenant’s property.

20.  Limitations on Landlord’s Liability. The liability of Landlord to Tenant (or any
Tenant Representative) under this Lease, or any matter relating to or arising out of the occupancy
or use of the Leased Premises, shall be limited to Tenant’s actual direct, but not consequential,
damages therefor. Notwithstanding any contrary provision herein, Landlord shall not be liable
for any injury or damage to, or interference with, Tenant’s Business, including loss of profits,
loss of rents or other revenues, loss of Business opportunity, loss of goodwill or loss of use, or
for any form of special or consequential damage, in each case however occurring. No person
who is an officer, director, shareholder, member (or principal or partner or other constituent
person or entity of any non-corporate Landlord), employee, agent or legal representative of
Landlord shall be personally liable for any obligations or liabilities of Landlord under this Lease.

21. Right of First Offer. During the Term, if the Landlord receives a bona fide
written offer from an unrelated party in an arms-length, non-foreclosure related transaction to
purchase the Leased Premises (a “Proposed Sale”), and the terms of such Proposed Sale are
satisfactory to the Landlord, Landlord shall give written notice to Tenant describing the material
terms of such Proposed Sale (the “Proposed Sale Notice”). If Tenant or Tenant’s subtenant with
a right of first offer to purchase the Leased Premises wishes to purchase the Leased Premises on
the terms contained in the Proposed Sale Notice, then Tenant or such Tenant’s subtenant shall
deliver to Landlord written notice of such intention (an “ROFO Acceptance Notice”). Tenant or
Tenant’s subtenant must deliver a ROFO Acceptance Notice and execute definitive deal
documents to consummate the Proposed Sale within thirty (30) days after Tenant’s receipt of the
Proposed Sale Notice. If Tenant or Tenant’s subtenant does not return a ROFO Acceptance
Notice and execute definitive deal documents to consummate the Proposed Sale within thirty
(30) days after Tenant’s receipt of the Proposed Sale Notice, or if Tenant or Tenant’s subtenant
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affirmatively declines in writing the option to exercise its right under this section, then Tenant’s
and Tenant’s subtenant’s right under this section automatically will terminate and the Landlord
may sell the Leased Premises to the third party offeror who made the Proposed Sale offer. The
Landlord agrees, however, that any sale of the Leased Premises is subordinate to this Lease and
that prior to any such Proposed Sale, the Landlord shall provide Tenant with a copy of the
purchase contract evidencing the subordination of this Lease therein.

22. Notices. All notices, payments, demands or communications required or
permitted to be given by any provision of this Lease shall be in writing and shall be deemed to be
delivered, given and received for all purposes (a) as of the date and time of actual receipt, in the
case of notices delivered personally; (b) one (1) day after deposit with a nationally recognized
overnight delivery service; (c) if sent by electronic mail, upon confirmed receipt by recipient; or
(d) five (5) days after deposit in registered or certified United States mail, return receipt
requested, as applicable. Such notices, payments, demands or communications shall be delivered
personally to the recipient, or sent by registered or certified United States mail, return receipt
requested, or by nationally recognized overnight delivery service, addressed to such address on
the signature page hereto or as may be specified from time to time by notice to the parties hereto.

23.  Tenant’s Right to Quiet Enjoyment. Upon paying the rents and other sums
required of Tenant under this Lease and faithfully and fully performing the terms, conditions and
covenants of this Lease on Tenant’s part to be performed, Tenant shall peaceably and quietly
have, hold and enjoy the Leased Premises for the Term.

24. Miscellaneous.

a. Non-Waiver by Landlord. The rights, remedies, options or elections of
Landlord in this Lease are cumulative, and the failure of Landlord to enforce performance by
Tenant of any provision of this Lease applicable to Tenant, or to exercise any right, remedy,
option or election, or the acceptance by Landlord of the annual fixed rent or additional rent from
Tenant after any default by Tenant, in any one or more instances, shall not act as a waiver or a
relinquishment at the time or in the future, of Landlord of such provisions of this Lease, or of
such rights, remedies, options or elections, and they shall continue in full force and effect.

b. Entire Agreement. This Lease constitutes the entire agreement and
understanding among Landlord and Tenant with respect to the lease of the Leased Premises and
the other transactions contemplated by this Lease. All prior representations, understandings and
agreements between the parties with respect to the subject matter hereof and thereof are
superseded by this Lease.

C. Choice of Law. This Lease shall be construed and interpreted in
accordance with the laws of Alaska, without regard to the conflict of any laws or provisions
thereof, as though all acts and omissions related to this Lease occurred in Alaska.

d. Captions. The captions of the paragraphs in this Lease are for reference
purposes only and shall not in any way affect the meaning or interpretation of this Lease.
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e. Counterparts. This Agreement may be executed in counterparts, including
by electronic signature or scanned copies of original signature pages, each of which shall be
considered an original.

f. Surrender. Neither the acceptance of keys to the Leased Premises nor any
other act or thing done by Landlord or any agent, employee or representative of Landlord shall
be deemed to be an acceptance of a surrender of the Leased Premises, excepting only an
agreement in writing, signed by Landlord, accepting or agreeing to accept a surrender of the
Leased Premises.

g. Binding Effect. This Lease is binding upon and shall inure to the benefit
of the parties, their legal representatives, successors and permitted assigns.

h. Landlord Defined. “Landlord” in this Lease means and includes only the
owner at the time in question of the Leased Premises and, in the event of the sale or transfer of
the Leased Premises, Landlord shall be released and discharged from the provisions of this Lease
thereafter accruing, but such provisions shall be binding upon each new owner of the Leased
Premises while such party is an owner.

I Severability. Each provision of this Lease is considered separable, and if
for any reason any provision or provisions herein are determined to be invalid, unenforceable or
illegal under federal law or applicable state law, such invalidity, unenforceability or illegality
will not impair the operation of or affect those portions of this Agreement that are valid,
enforceable and legal.

[Signature Page to Follow]
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The undersigned have caused this Lease to be executed and delivered, effective as of the date
and year first above written,

LANDLORD:

Tuneaw Ken e / Spce , LAC

_By:\_ W ,_/5;—————-

Name: A otyvin Péere=
Title: Manager
Address: 8505 Old Dairy Road, Juneau, AK 99801

TENANT:
ﬂ Ve Na- /Mﬁhaﬁ({mmf L

By~ _ Noruiw /épe’),'

Name:
Title: _Manager
Address: 8505 Old Dairy Road Juneau, AK 99801
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EXHIBIT A
Legal Description of the Leased Premises
Lot 23A, a resubdivision of Lots 23 and 24, Field Meadows Subdivision and Tract 1, U.S.S.

No. 1195 into Lots 23A, Field Meadows Subdivision and Tract 1A, U.S.S. No. 1195, according
to Plat 85-64, Records of the Juneau Recording District, First Judicial District, State of Alaska.

The real property, including the building containing approximately 14,518 square feet, is
commonly known as 8505 Old Dairy Road, Juneau, 99801.

13
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Affidavit of Publication

United States of America

JDW, LLC

\ PUBLIC NOTICE

|ForgetMeNot Enterprises, Inc. is applying under 3 AAC 306.400(a)(1) for a
new Standard Marijuana Cultivation Facility license, license #13221, doing
|business as GREEN VALLEY ENTERPRISES, located at 8505 Old Dairy
Road, Suite 2, Juneau, AK, 99801, UNITED STATES.

Interested persons should submit written comment or objection to their
local government, the applicant, and to the Alcohol & Marijuana Control
Office at 550 W 7th Ave, Suite 1600, Anchorage, AK 99501 or to

application.

marijuana.licensing@alaska.gov not later than 30 days after this notice of

Ad #: 8067888

Ref. File#: 306.400

I, Nicole Quinto, first duly sworn, oath,
depose, and say that I am the Principle
Clerk of the JUNEAU EMPIRE, a
newspaper of general circulation,
published in the city of Juneau, State of
Alaska; that the publication was
published in said newspaper, and on
www.juneauempire.com, the online

edition, on the 2nd day of June 2017 and
thereafter for 2 additional day(s), the last
date of publication being June 14th, 2017.

oooooooooooooooooooooooooooooooooooo

------- y

[
Notary Publi
Alaska.







Jana

D. Weltzin Licensed

in Alaska & Arizona

3003 Minnesota

Blvd., Suite 201
Anchorage, Alaska 99501
Phone 630-913-1113
Main Office 907-231-3750
IDW, LLC
jana@jdwcounsel.com

October 11, 2017

AMCO
Sent Via Email

Re: Response to Incomplete Letter for Green Valley Enterprises License No.
13221

AMCO Team:

Thank you for your correspondence dated September 29, 2017. Please find the following
attachments and/or statements to address your incomplete items:

¢ Roland Adam Gray

o Adam has no ownership interest in the license, he is a paid employee
whose responsibility it is to be a project manager and general manager of
the entities and the cultivation facility.

e MJ-01 Operating Plan

o Page 2 has been revised to reflect that the visitor check in area is through
the door labeled “warehouse entrance” into the shared office. Other
various sections have been revised to reflect the same.

Page 10 has been revised to remove mention of marijuana products.

Page 13 has been revised by removing the word “products” after
marijuana.

o Page 15 has been revised by removing the word “products” after
marijuana.

o Page 18 has been revised to reflect that the visitor check in area is through
the door labeled “warehouse entrance” into the shared office. Other
various sections have been revised to reflect the same.
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MIJ-04 Cultivation Supplemental Operating Plan

o Page 2 has been revised to reflect that the entrance to the cultivation
facility is through the warehouse entrance door through the shared office
within the manufacturing facility licensed premises.

o Pages 4 & 7 have been revised by removing the word “product(s)” after
marijuana.

o Cultivation sample label added
¢ MJ-02 Premises Diagram

o The marijuana waste area has been labeled on the diagram.
e Publisher’s Affidavit

o The ad did run in the newspaper once a week for three consecutive weeks,
we received an incorrect affidavit from the newspaper and did not catch
the mistake. A corrected affidavit has been received and is attached.

e POPPP

o Master Lease — the written authorization from the master lessor (Juneau
Rental Space, LLC) to the master tenant (Aurora Management, LLC) to
sublet the premises is located on page 1 of the master lease in section 4.

e Entity Documents

o The other LLC name under Norvin Perez’s signature line was a mistake,
the corrected version is attached.

e Residency Verification

o Norvin Perez does not file for a PFD, but he is an Alaska resident — his
MJ-18 form is attached.

Thank you for your consideration,
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From: Marijuana Licensing (CED sponsored)

To: "info@forgetmenotak.com"; Jana Weltzin

Cc: Marijuana Licensing (CED sponsored)

Subject: Complete Application Letter-Green Valley Enterprises license #13221
Date: Tuesday, October 31, 2017 2:19:00 PM

Attachments: 13221 Complete Application Letter.pdf

Hello,

Attached is correspondence regarding your marijuana establishment application. Please

direct all correspondence to marijuana.licensing@alaska.gov .

Thank you
Jane

AMCO Staff

State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)

550 W 7th Avenue Ste. 1600
Anchorage, AK 99501
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Ofﬁ L Q SKA and Economic Development

THE STATE Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7™ Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

October 31, 2017

ForgetMeNot Enterprises, Inc.
DBA: Green Valley Enterprises
VIA email: info@forgetmenotak.com

Re: Application Status for License #13221
Dear Applicant:

AMCO has received your application for a standard marijuana cultivation facility. Our staff has reviewed your
application after receiving your application and required fees. Your application documents appear to be in
order, and it has been determined that your application is complete for purposes of 3 AAC 306.025(d).

Your application will now be sent electronically, in its entirety, to your local government, your community
council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any
non-profit agencies who have requested notification of applications. The local government has 60 days to
protest the issuance of your license or waive protest.

If you have not yet received all necessary approvals, such as a local license, conditional use permit, site plan
review, Fire Marshal approval, or Department of Environmental Conservation approval, you should continue
to work with those local or state agencies to get the requirements completed. We must also wait for the
criminal history check for each individual licensee based on your fingerprint card(s).Your application status
in the application database will be changed to “Complete” today.

Your application may be considered by the board while some approvals are still pending. However, your
license will not be finally issued and ready to operate until all necessary approvals are received and a
preliminary inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the November 14-15, 2017 (subject to change) board meeting for
Marijuana Control Board consideration. The meeting agenda gets posted on our website 7 days before the
board meeting. Your appearance at the meeting, either in-person or telephonic, is mandatory. The
telephone number is 1-800-315-6338 code 69176# (subject to change). Please feel free to contact us through
the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Ghe MConnetf
Erika McConnell, Director
907-269-0350
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From: Marijuana Licensing (CED sponsored)

To: "info@forgetmenotak.com”

Cc: Marijuana Licensing (CED sponsored); "Christina Thibodeaux"; Valerie Mastolier
Subject: Incomplete Application-Green Valley Enterprises license #13221

Date: Friday, September 29, 2017 2:55:00 PM

Attachments: 13221 MJ-02 Premises Diagram.pdf

13221 Incomplete Letter.pdf
FormMJ-18ApplicantResidencyVerification.pdf

Hello,

Your application has been reviewed, attached is correspondence regarding
corrections, additional documents, and/or resubmittals that need to be
addressed. Please send any documents/correspondence to

marijuana.licensing@alaska.gov.

Thank you
Jane

AMCO Staff
State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)

550 W 7t" Avenue Ste. 1600
Anchorage, AK 99501
907-269-0359
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Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per

3 AAC 306.020(b)(8). Your diagram must show all entrances and boundaries of the premises, restricted access areas, and storage
areas, and dimensions. If your proposed premises is located within a building or building complex that contains multiple businesses
and/or tenants, please provide an additional page that clearly shows the location of your proposed premises within the building or
building complex, along with the addresses and/or suite numbers of the other businesses and/or tenants within the building or
building complex. For those applying for a limited marijuana cultivation license, the proposed area(s) for cultivation must be clearly
delineated.

The second page of this form is not required. Blueprints, CAD drawings, or other clearly drawn and marked diagrams may be
submitted in lieu of the second page of this form. The first page must still be completed, attached to, and submitted with any
supplemental diagrams. An AMCO employee may require you to complete the second page of this form if additional documentation
for your premises diagram is needed.

This form must be completed and submitted to AMCO’s main office before any license application will be considered complete.

Yes No
| have attached blueprints, CAD drawings, or other supporting documents in addition to, or in lieu of, the second v
page of this form.
Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: ForgetMeNot Enterprises, Inc. License Number: | 13221

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Green Valley Enterprises

Premises Address: | 8505 Old Dairy Road, Suite 2

City: Juneau State: | AK ZIP: 199801

[Form MJ-02] (rev 06/20/2016) Page 10f2







Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

Section 2 - Detailed Premises Diagram

Clearly indicate the boundaries of the premises and the proposed licensed area within that property. Clearly indicate the interior
layout of any enclosed areas on the proposed premises. Clearly identify all entrances, walls, partitions, counters, windows, areas of
ingress and egress, restricted access areas, and storage areas. Include dimensions in your drawing. Use additional copies of this
form or attached additional documents as needed.

[Form MJ-02] (rev 06/20/2016) Page 2 of 2
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THE STATE Department of Commerce, Community,

Ofﬁ L Q SKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

September 29, 2017

ForgetMeNot Enterprises, Inc.
DBA: Green Valley Enterprises
Via email: info@forgetmenotak.com

Re: Standard Marijuana Cultivation Facility License #13221

Dear applicant,

The AMCO Office is reviewing the documents submitted for the proposed marijuana establishment license
referenced above. The following items need to be corrected and/or resubmitted.

e Online Application
o Based on the paperwork submitted for this application, Roland A. Gray needs to be added to
the application at least as an affiliate. | have rolled the application back to “new” status so
that you are able to add him to the online application which will generate a new Public Notice
which you will need for some of your corrections later mentioned in this letter.

e MJ-00 Application Certifications

o

Please submit an MJ-00 for Roland A. Gray.

e MJ-01 Operating Plan

(0]

o

Page 2, both boxes: is the cultivation licensed premises actually going to have a check-in
area/lobby reception? Or is the check-in area in the retail licensed premise? Please clarify
in this box accordingly because the diagram does not show a reception area in the
cultivation proposed licensed premises, unless you are talking about Warehouse Entrance
in the purple section.

Page 10: to avoid any confusion, please remove and/or replace the word “products”. This
is a cultivation application.

Page 13: show the marijuana waste disposal area in your diagram, AND, remove the word
“product” after the word “marijuana”.

Page 15, both boxes: to avoid any confusion, please remove/replace the word
“product(s)” after the word “marijuana”.

Page 18: show on the diagram the check-in/reception area you refer to in this box.

e MIJ-02 Premises Diagram

o

Please show the marijuana waste disposal area on your diagram.
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ForgetMeNot Enterprises, Inc. DBA Green Valley Enterprises
September 29, 2017

Page 2

MJ-04 Cultivation Supplemental

o Page 2: is the front door to the cultivation licensed premises the “Warehouse Entrance”
shown on the diagram, which would make the entrance through the product
manufacturing licensed premises? Please clarify in this box.

o Page 4: please remove/replace the word “product(s)” after the word “marijuana”.

o Page 6: do you have samples of the labels you will use to comply with 3 AAC 306.470 & 3
AAC 306.475?

o Page 7: please remove/replace the word “product(s)” after the word “marijuana”.

MJ-07 Public Notice Posting Affidavit
o The updated Public Notice will have to be posted for 10 days at the location of the
proposed premises and another conspicuous location. | will need a new MJ-07

MJ-08 Local Government Notice Affidavit
o Please re-notify the local government with the new Public Notice mentioned above. | will
need a brand new MJ-08 filled out and signed in front of a notary.

MJ-09 Statement of Financial Interest
o Please submit MJ-09 for Roland A. Gray.

Publisher’s Affidavit
o | have a publisher’s affidavit but it is only for one week. Did you run the newspaper ad
once a week for three consecutive weeks? Please submit the publisher’s affidavit for the

three weeks.

Proof of Possession for Proposed Premises
o Master lease-Juneau Rental Space, LLC to Aurora Management, LLC:
= | do not see a written authorization from Juneau Rental Space, LLC to Aurora
Management, LKLC to sublet the premises, unless | missed it.

Entity Documents
o On the signature line of VC Enterprises, LLC operating agreement, where Mr. Perez signs
as the sole member, why is there another LLC’s name on there?

Applicant’s Alaska Residency (I asked for this on letter for 13217, | only need it once)

o | was unable to verify Alaska residency via the Permanent Fund Dividend’s database for
Norvin Perez. Please fill out the attached MJ-18 and return to me for our investigators to
conduct a residency check.

o Roland A. Gray will also need to be Alaska resident (I could not check PFD since no
paperwork was submitted for this person).

Miscellaneous: (I asked for this on letter for 13217, | only need it once)
o Please submit fingerprint card and background check fee (547) for Roland A. Gray.

If we do not receive your completions within 90 days, per 3 AAC 306.025(f), you must file a new

application and pay a new fee.







ForgetMeNot Enterprises, Inc. DBA Green Valley Enterprises
September 29, 2017
Page 3

Respectfully,

Jane Sawyer, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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Alcohol and Marijuana Control Office

SWARIay, 550 W 7" Avenue, Suite 1600
@ﬁ?@:ﬂ% Anchorage, AK 99501

v marijuana.licensing@alaska.gov
> https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

What is this form?

This form is required for all applicants who do not clearly satisfy the residency requirement in the Alaska Permanent Fund Dividend
(PFD) database. All applicants are required to satisfy the Alaska residency requirement in 3 AAC 306.015(e)(2).

This form must be submitted to AMCO’s main office before any license application will be considered complete.

Section 1 - Applicant Information

Enter information for the individual and business seeking to be licensed, as identified on the license application.

Full Legal Name: Date of Birth:
Social Security Number: Contact Phone:
Contact Email: Gender:

Mailing Address:

City, State, Zip:

Physical Address:

City, State, Zip:

Licensee:

DBA: License Number:

Section 2 - Residency & PFD History

YES NO

1. Did you receive a PFD for the previous calendar year?

Answer YES even if your dividend was assigned or garnished. If NO, complete Question 9 on Page 4 of this
form AND complete all questions in Section 3 — Supplemental Questions.

2. Are you physically present in Alaska today?

Answer NO if you are completing this form or are mailing this form from some place other than within Alaska.
If NO, complete Question 8 on Page 2 of this form AND complete all questions in Section 3 — Supplemental
Questions.

[Form MJ-18] (rev 05/03/2016) Page 10f10
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Alcohol and Marijuana Control Office

ARy, 550 W 7" Avenue, Suite 1600

O occe;‘«bo’lf% Anchorage, AK 99501

v marijuana.licensing@alaska.gov
; https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

BSENCES - Failure to disclose reportable absences constitutes fraud. YES NO

During the previous calendar year, were you gone from Alaska more than 180 days total?

If YES, complete Questions 6 through 8 on this page AND complete all questions in Section 3 — Supplemental
Questions.

Are you a United States citizen?

If NO, complete Questions 10 and 11 on Page 4.

At any time during the previous calendar year, were you on active duty as a member of the U. S. Armed

Forces or activated as a member of the U. S. Guard or Reserve?

Civilians, non-activated Alaska National Guard members and Alaska Reservists, answer NO.

Answer Questions 6 and 7 if you answered YES to Question 3.

6.

Have you ever lived in Alaska as a resident for at least 180 days?

If YES, list the dates of that most recent period before the first absence listed in Question 8.
From (mm/dd/yyyy) Through (mm/dd/yyyy)

Were you in Alaska for at least 72 consecutive hours during the previous two calendar years?

If YES, when were you most recently in Alaska? Attach documentation showing you were in Alaska.

From (mm/dd/yyyy) Through (mm/dd/yyyy)

Answer Question 8 if you answered NO to Question 2 or YES to Question 3.

8.

If you left Alaska before January 1 of the previous calendar year, enter the date you actually departed. List all dates you were
absent from Alaska from January 1 of the previous calendar year through the date of this application. If you are still absent,
leave the end date blank. For each type of absence, write the absence reason code in the space provided and list the dates on
separate lines. All absence reason codes are explained on Page 3. If you had more absences than the number of lines provided
below, list on an attachment.

Code Absence Begin Date Absence End Date Why were you absent?
(A-Q)  (mm/dd/yyyy) (mm/dd/yyyy)

[Form MJ-18] (rev 05/03/2016) Page 2 0f 10
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Alcohol and Marijuana Control Office

ARy 550 W 7" Avenue, Suite 1600
(9“0,/ occe,;mo'lf% Anchorage, AK 99501
) S S marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

ABSENCE CODES
A. Accompanied an eligible Alaska resident as the resident’s spouse or disabled dependent. Complete Question 9.

B. Enrolled and attended school as a full-time student receiving postsecondary education (beyond grade 12). Attach proof of
education that includes dates attended, the type of tuition paid (resident/non-resident), and enroliment (part-time/full-time).

C. Served on active duty as a member of the U. S. Armed Forces. Attach a copy of your orders.

D. Received continuous medical treatment under a licensed physician’s care. Attach proof of medical treatment that includes dates
and location of treatment, reason for referral, and name of physician.

E. Served as a member of Alaska’s congressional delegation or staff.

F. Served as a volunteer in the federal Peace Corps program. Attach proof.

G. Trained or competed as a member of the U. S. Olympic team. Attach proof.

H. Asarequirement of employment by the State of Alaska. Attach proof.

I.  Vacationed.

J.  Sought employment or was employed for a reason other than B, C, E, H, or P. Attach explanation.
K. Otherreasons, including business. Attach explanation.

L. Cared for a parent, spouse, sibling, child, or stepchild with a critical life-threatening iliness that required the ill individual to leave
Alaska for treatment.

M. Settled the estate of a deceased parent, spouse, sibling, child, or stepchild.

N. Provided care for a terminally ill family member. Attach proof of terminally ill care that includes relation to patient, name of
patient, location of treatment, name of physician, and a brief description of the patient’s terminally ill condition.

0. Employed aboard a vessel of the U. S. Merchant Marine.
P. Enrolled and attended school as a full-time student receiving secondary education (grades 7 through 12). Attach proof of
education that includes dates attended, the type of tuition paid (resident/non-resident), and information for the person who

the child lived with while at school (name, telephone number, and relationship to the child).

Q. Participated for educational purposed in a student fellowship sponsored by the United States Department of Education or by the
United States Department of State. Attach proof.

[Form MJ-18] (rev 05/03/2016) Page 3 0of 10
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Alcohol and Marijuana Control Office

ARy, 550 W 7" Avenue, Suite 1600
&e"}f:‘,cce;;‘*m%% Anchorage, AK 99501
e f//—\\ TN marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

YES NO
Answer Question 9 if you answered NO to Question 1.
9. Are you married?
If YES, provide spouse information.
Full Legal Name Social Security Number Date of Birth

Answer Questions 10 and 11 if you answered NO to Question 4. Attach a copy of the front and back of your visa
or alien registration card.

10. What is your alien registration number?

Alien Registration Number Expiration Date

11. What was your legal immigration status on January 1 of the previous calendar year?

Resident Asylee
Refugee Other (Attach explanation)
Visa: Visa Type Expiration Date

Required of all applicants:

12. List two adult Alaska residents who can verify your residency.

Verifier #1’s Full Name Daytime Phone Number
Mailing Address City, State, Zip
Verifier #2’s Full Name Daytime Phone Number
Mailing Address City, State, Zip

[Form MJ-18] (rev 05/03/2016) Page 4 of 10
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Alcohol and Marijuana Control Office

ARy, 550 W 7" Avenue, Suite 1600
(9'1‘0\,}@:;04% Anchorage, AK 99501

T\ marijuana.licensing@alaska.gov
A https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

Section 3 - Supplemental Questions

1. When did your most recent Alaska residency begin?

This means the month, day, and year you arrived in Alaska with the intent to remain indefinitely. It may be the day you were born
in Alaska.

Residency Start Date

2. Items A through G represent residency ties to Alaska. All items may not apply to you. Photocopies of documentation in your
name are acceptable. Documentation will not be returned to you.

A. | moved my household belongings to Alaska in (attach documentation):
Month Year

B. | purchased, leased, or rented a place to live in Alaska in (attach documentation):

Month Year

C. | obtained permanent employment in Alaska in (attach documentation):

Month Year
Employer’s Name Employer’s Phone Number
Employer’s Address City, State, Zip

D. |Iregistered to vote in Alaska in:

Month Year

[Form MJ-18] (rev 05/03/2016) Page 5 of 10
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Alcohol and Marijuana Control Office

ARy, 550 W 7" Avenue, Suite 1600
(9'1‘0\,}@:;04% Anchorage, AK 99501

T\ marijuana.licensing@alaska.gov
; https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

E. |obtained an Alaska driver’s license or ID in:

Month Year ID/License #

F. |registered a vehicle in Alaska in:

Month Year License Plate #
G. Other:
Month Year

YES NO
3. A. Areyou currently absent from or living outside of Alaska today? If NO, go to Question 4A.
B. If YES, do you intend to return to Alaska to remain indefinitely and make your principal home in the
state?
C. If YES, when did you depart Alaska? AND when are you returning to remain indefinitely?
Departure Date Return Date
4. A. Are you married? If NO, go to question 5A.
B. If YES, is your spouse applying for this year’s PFD? If NO, attach an explanation.
5. A. Have you maintained your principal home or stored the majority of your household belongings in
Alaska continuously since January 1 of the previous calendar year?
B. Do you:
Own Lease or Rent Live with Parents Store Other (attach explanation)
C. Physical Address of Home or Storage City, State, Zip

[Form MJ-18] (rev 05/03/2016) Page 6 of 10
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Alcohol and Marijuana Control Office

ARy, 550 W 7" Avenue, Suite 1600
(9'1‘0\,}@:;04% Anchorage, AK 99501

T\ marijuana.licensing@alaska.gov
; https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

6. At any time since January 1 of the previous calendar year, have you: YES NO

A. Maintained your principal home outside of Alaska?

Did you:
Own Lease or Rent Live with Parents Store Other (attach explanation)
Physical Address of Home or Storage City, State, Zip
6. At any time since January 1 of the previous calendar year, have you: YES NO

B. Claimed residency in another state or country in your employment records, including leave and earnings
statements if you are a member of the U. S. Armed Forces?

State/Country

C. Claimed a non-resident Alaska Motor Vehicle tax exemption when registering a vehicle as the owner or
co-owner while living in Alaska?

Vehicle Plate #

D. Accepted full-time permanent employment in another state or country?

State/Country

E. Filed for or will be required to file an income tax return for the previous calendar year for another state
as a full or part-time resident of that state? If YES, attach a copy of the return.

State

F. Claimed a homestead or homeowner’s property tax exemption in another state or country?
If YES, attach an explanation and a copy of the homestead or homeowner’s exemption law.

State/Country Date

[Form MJ-18] (rev 05/03/2016) Page 7 of 10
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Alcohol and Marijuana Control Office

ARy, 550 W 7" Avenue, Suite 1600
(9'1‘0\,}@:;04% Anchorage, AK 99501

T\ marijuana.licensing@alaska.gov
; https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

6. At any time since January 1 of the previous calendar year, have you: YES NO

G. Applied for or received a student loan from another state or country?
If YES, attach a copy of the application. If you received a federal Stafford, Sallie Mae, Nellie Mae, or Bank
loan, answer NO.

State/Country Date

H. Disclosed in a court proceeding or affidavit that you are a resident of another state or country?
If YES, attach a copy of the affidavit or documents.

State Date

I. Executed a will which described residency in another state or country?
If YES, attach a copy of the wiill.

State/Country Date

J.  Moved from Alaska and claimed or will claim moving expenses as a deduction on your federal income
tax return for the previous calendar year?
If YES, attach a copy of the return.

State/Country Date

K. Registered to vote in another state or country?
State/Country Date

L. Voted in alocal or state election in another state or country?
State/Country Date

[Form MJ-18] (rev 05/03/2016) Page 8 of 10




mailto:marijuana.licensing@alaska.gov


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





Alcohol and Marijuana Control Office

ARy, 550 W 7" Avenue, Suite 1600
(9'1‘0\,}@:;04% Anchorage, AK 99501

T\ marijuana.licensing@alaska.gov
; https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

6. At any time since January 1 of the previous calendar year, have you: YES NO

M. Obtained a resident hunting, fishing, or trapping license in another state or country?
If YES, attach a copy of that state’s or country’s license regulations.

State/Country Date

N. Filed for divorce, dissolution, or legal separation in another state or country?
If YES, attach a copy of the documents.

State/Country Date

0. Obtained benefits, including public assistance benefits, as a result of establishing or maintaining a claim
of residency in another state or country?
If YES, attach an explanation and documentation of what benefits were obtained.

State/Country Date

P. Maintained a vehicle registered in another state or country or obtained or renewed another state’s or
country’s vehicle registration?

State/Country Vehicle Plate #

Q. Maintained a driver’s license or ID in another state or country or obtained or renewed another state’s or
country’s driver’s license or ID?

State/Country License/ID #

7. Birth Information — Print your name as it appears on your birth certificate.

Full Legal Name

U. S. Birth State Country of Birth (if not U. S.)

[Form MJ-18] (rev 05/03/2016) Page 9 of 10
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Alcohol and Marijuana Control Office

ARy, 550 W 7" Avenue, Suite 1600
(9“0,/ occe,;mo'lf% Anchorage, AK 99501
marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

g

Alaska Marijuana Control Board

Form MJ-18: Applicant Residency Verification

Section 4 - Certifications

| certify that on the date of application:

e |amnow and intend to remain an Alaska resident indefinitely.

e | have not claimed residency in another state, territory, or country.

e | was an Alaska resident for all of the previous calendar year.

e | was physically present in the state of Alaska for at least 72 consecutive hours in the previous two calendar years.

| understand that if what | say is not true, it is a criminal offense.

| understand that misrepresenting a material fact on this application, any of the attached documentation, the online application, or
any other form or documentation provided or required by AMCO is grounds for denial of my application, a suspension or revocation
of my license, or a civil fine.

Release of Information: | authorize the release of confidential records to the Alaska Alcohol and Marijuana Control Office necessary to
verify my eligibility for a State-issued marijuana establishment license, including but not limited to confidential records from financial,
private, and education institutions; state, federal, or other public agencies, including but not limited to Internal Revenue Service, Social
Security Administration, Alaska Department of Revenue’s Permanent Fund Dividend Office, and the Alaska DHSS, Division of Public
Assistance and Alaska Office of Children’s Services; any other state or country, including but not limited to state and local taxes,
employment, education, or public assistance benefits. | understand that this information may be used in administrative and/or criminal
proceedings. | agree that a copy of this authorization is as valid as the original.

| certify that the information | am supplying on and with this form is true and correct.

Signature of licensee

Printed name
Subscribed and sworn to before me this day of , 20

Notary Public in and for the State of Alaska.

My commission expires:

[Form MJ-18] (rev 05/03/2016) Page 10 of 10
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From: AMCO Local Government Only (CED sponsored)

To: MCB_Notice (MCB_Notice@juneau.org)

Cc: Marijuana Licensing (CED sponsored

Subject: LG Notice-New MJ Cultivation Facility-Green Valley Enterprises license #13221
Date: Tuesday, October 31, 2017 2:26:00 PM

Attachments: 13221 LG Notice.pdf

Dear local government officials,

Please find the attached notification for a new marijuana establishment license. Direct

all correspondence to amco.localgovernmentonly@alaska.gov .

The application and all supporting documentation will be sent to each of you via the
State of Alaska Drop Box called ZendTo.

You will receive an email that looks like this:

This is an avlomated message sent to you by the Alaska ZendTo service
Naomd Johnston (nacmi johnston@alaska gov) has dropped-off 55 fikes for you

IF ¥OU TRUST THE SEMDER, and are expecting 1o recehe a file from them
you may choose (o retrieve the drop-off by ClCKing the foliowing link (or copying
and pasting i into your web browser)

AUV
Gifemalligdr=caldenpls

Difges Arop state Ak USAaopps kun phoTCia)
SvphclaimPasscodesHAMLIEES
A0gma com

You have 4 days to retrieve the drop-0ff, after that the link above will expire If
you wish 1o contact the sender. jusi reply 1o this email

FEull information about the drop-off

Claim ID GVUTVIMNOMBZY|Svp
Claim Passcode. bHASTUGGBIH2uKG!
Date of Drop-Of. 2016-04-22 12:17.43-0400

w Sender -
Name Naomi Johnston
Crganisation: AMCO
Email Address. naomi ohnsiond@alaska ooy
IP Address:  10.3.202.35 {10.3.202 35}

e

Click the link that is circled in red in the image above. You should be redirected to a
page similar to this:



mailto:amco.localgovernmentonly@alaska.gov

mailto:MCB_Notice@juneau.org

mailto:marijuana.licensing@alaska.gov

mailto:amco.localgovernmentonly@alaska.gov



THE STATE

October 31, 2017

City & Borough of Juneau
Attn: City Clerk
Via Email: mcb notice@juneau.org

Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7t Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

License Number: 13221
License Type: Standard Marijuana Cultivation Facility
Licensee: ForgetMeNot Enterprises, Inc.
Doing Business As: GREEN VALLEY ENTERPRISES
Physical Address: 8505 Old Dairy Road

Suite 2

Juneau, AK 99801

Designated Licensee: | Norvin Perez

Phone Number: 907-419-0094

Email Address: info@forgetmenotak.com

New Application O Transfer of Ownership Application [ Onsite Consumption Endorsement

AMCO has received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of
the date of this notice, and provide AMCO proof of service of the protest upon the applicant.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or
election conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an
application on the grounds that the proposed licensed premises are located in a place within the local
government where a local zoning ordinance prohibits the marijuana establishment, unless the local
government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our November 14-15, 2017 meeting.

Sincerely,
fho NComnctf

Erika McConnell, Director
amco.localgovernmentonly@alaska.gov
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Home  Login

Please prove you are a person

To confirm that you are a real person (and not a computer), please play the quick game below then chick "Pickup Files™

Type the text
Privacy & Terms

Pickup Files

Type the text that is displayed in the image and hit enter. In this example you would
type “1200” into the field that says “type the text”.
Your Files should appear:

Drop-Off Summary
Click on a filename or icon to download that file.

Filename Type Size Description
| ABCAgenda.pdf applicationfpdl 4723 KB
5 Tabl.pdi application/pdf 416.6 KB
[ TablD.paf application’pdf 2591 KB
[ Tabll.pedf application’pdf 19 MB
[ Tabl2.pd applicaton’pdf 1.7 MB
5] Tabll, pdf application/pdl 100 MB
[ Tabld.pdt applicatonpdl 3.5 MB
1] Tabls,pds application’pdl 1.4 MB
[ Tablé,pdi applicaton’pdl 513.9 KB

Tabl7 . pdi application/pdl 8122 KB

— 5 e - PR I e A R T

Click the blue link for each tab. You can download and save them however you wish.

Thank you,

Jane P Saowyer
Occupational Licensing Examiner | Alcohol & Marijuana Control Office





550 W 7th Avenue, Ste. 1600, Anchorage, AK 99501 | 907-269-0350






From: Marijuana Licensing (CED sponsored)

To: "Jana Weltzin"; Marijuana Licensing (CED sponsored)

Cc: Valerie Mastolier; Christina Thibodeaux

Subject: Licenses 13222, 13221, 13217 ForgetMe Not Enterprises, Inc.
Date: Tuesday, October 24, 2017 4:39:00 PM

Attachments: 13221 POPPP.pdf

Okay. so attached is the POPPP we have for these licenses. I had marked it
complete because I thought Roland Gray was going to be added, but since he
is being removed, should the sublease be signed by Norvin Perez?

The other thing I am waiting on for these applications is for enforcement to
do the residency investigation, the application cannot move forward (or not)
until [ hear back from them.

Thank you
Jane Sawyer
Occupational Licensing Examiner

Alcohol and Marijuana Control Office
907-269-0359

From: Jana Weltzin [mailto:jana@jdwcounsel.com]

Sent: Tuesday, October 24, 2017 11:14 AM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>; McConnell, Erika B
(CED) <erika.mcconnell@alaska.gov>; Dinegar, Harriet C (LAW) <harriet.dinegar@alaska.gov>
Cc: Valerie Mastolier <valerie@jdwcounsel.com>; Christina Thibodeaux
<christina@jdwcounsel.com>; Oates, Sarah D (CED) <sarah.oates@alaska.gov>

Subject: RE: License number 13217 - Glacier Valley Shop - Legal Clarification Requested

Bylaws for Foregetmenot, INC., signed by sole shareholder and president, Norvin Perez. Do you need
anything else from us to deem this application complete? Jana

From: Marijuana Licensing (CED sponsored) [mailto:marijuana.licensing@alaska.gov]

Sent: Monday, October 23, 2017 4:28 PM

To: Jana Weltzin <jana@jdwcounsel.com>; McConnell, Erika B (CED) <erika.mcconnell@alaska.gov>;
Dinegar, Harriet C (LAW) <harriet.dinegar@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; Christina Thibodeaux
<christina@jdwcounsel.com>; Marijuana Licensing (CED sponsored)

<marijuana.licensing@alaska.gov>; Oates, Sarah D (CED) <sarah.oates@alaska.gov>
Subject: RE: License number 13217 - Glacier Valley Shop - Legal Clarification Requested

Okay. Will you be sending updated bylaws and operating agreement?

The other thing I will need to wait for is enforcement to do residency
verification.
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Sublease Agreement

This Sublease Agreement (this “Lease”) is dated as of  August 1 , 2017,
by and between ForgetMeNot Enterprises, Inc, an Alaska Corporation (“Tenant”), and Aurora
Management, LLC, a Nevada limited liability company domesticated in the State of Alaska
(“Landlord™).

WHEREAS, Landlord wishes to lease a portion of the building located at 8505 Old
Dairy Road, Juneau, Alaska 99801, that is legally described on Exhibit A (“Real Property”),
which leased premises contains approximately 1,600 square feet and is depicted in Exhibit B (the
“Leased Premises”).

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth herein, the parties, intending to
be legally bound, hereby agree as follows:

1. Leased Premises. Landlord hereby leases to Tenant, and Tenant hereby leases
from Landlord, in accordance with this Lease, the Leased Premises, together with rights of
ingress and egress pertaining thereto.

Term. The term of this Lease shall be for five (5) years, commencing August 1, 2017 and ending
May 31, 2022 (the “Initial Term”), unless sooner terminated in accordance with the terms of this
Lease. After the Initial Term and any successive additional term, the parties hereto may renew
this Lease for a successive five (5) year term (a “Renewal Term” and, together with the Initial
Term, the “Term”) if the parties agree to such renewal at least ninety (90) days prior to the end
of the then-current Term. If the parties do not agree to renew this Lease at least ninety (90) days
prior to the end of the then-current Term, this Lease shall terminate at the conclusion of such
Term.

2. Early Termination.

a. By Landlord. Landlord shall have the right upon Landlord’s sole election,
upon five (5) days prior written notice to Tenant, to terminate this Lease (i) in the event that the
owner of the Leased Premises’ bank commences an action, or threatens to commence an action
against the owner or the Landlord alleging that this Lease, or any operations under the Lease or
any sublease, violates the owner’s and/or Landlord’s contractual obligations pursuant to its
obligations under its loan agreements with owner’s or Landlord’s bank, or (ii) the seizure by any
governmental authority seeking forfeiture of the Leased Premises, whether or not a court
proceeding has actually commenced. In addition to the indemnification below, Tenant agrees to
indemnify and hold harmless Landlord from and against any damages or losses Landlord incurs
as a result of an early termination event.

b. By Either Party. At any time during the third year of the Initial Term,
either party may terminate this Lease for any reason by providing the other party at least ninety
(90) days written notice of such election to terminate this Lease and the effective date for such
termination.








3. Use of the Leased Premises. Tenant shall use and occupy the Leased Premises for
operation of a cannabis cultivation facility, a cannabis retail store and a cannabis products
manufacturing facility and related marketing services (collectively referred as the “Business”)
and for no other purposes. Tenant shall not occupy nor use all or any part of the Leased Premises
nor permit the Leased Premises to be occupied or used for any purpose other than as provided for
in this Lease, nor for any illegal purpose (except for matters related to marijuana cultivation,
distribution, sales or related conduct, as to which invalidity or illegality shall be determined
solely in accordance with Alaska law and local laws, rules and regulations, without regard to
federal laws).

4. Rent and Other Sums to be Paid by Tenant.

a. Base Rent.

I Subject to Section 4.a.i and Sections 4.b through 4.h, during the
Initial Term, Tenant shall pay Landlord annual base rent of $96,000 (the “Base Rent”), which
shall be payable in twelve (12) equal consecutive monthly installments of $8,000 on the first day
of each month, in advance. Partial months shall be prorated.

ii. Tenant’s monthly installments of Base Rent shall be deferred until
the Tenant receives the first revenue derived from the sale of any products and/or services sold or
rendered, in, about or from the Leased Premises by the Tenant or Tenant’s subtenants, licensees
or concessionaires (“Deferral Period”) (provided, that notwithstanding such deferral of Base
Rent, all other sums that may become due under this Lease during the Deferral Period shall be
payable as provided for in this Lease). Tenant must pay all such deferred Base Rent (“Deferred
Base Rent”) on or before the first day of the calendar quarter immediately following the date of
the first received revenue as described above in this Section 4.a.ii (such quarter, the
“Reconciliation Period”). The deferral of Base Rent is conditioned upon the full performance
by the Tenant of all other obligations under this Lease. The parties hereby agree that it will not
be an Event of Default under this Lease for Tenant to defer payment of the Base Rent during the
Deferral Period, provided that Tenant pays all the Deferred Base Rent during the Reconciliation
Period. If Tenant fails to pay Deferral Base Rent in the Reconciliation Period, then failure to pay
the Deferred Base Rent during the Deferral Period shall be an Event of Default and Landlord
may exercise any and all rights and remedies available to it under this Lease or at law or equity.

b. Gross Retail Sales Payments.

I. In addition to the payment of the Base Rent, during the Initial
Term and any Renewal Term, to the extent that Tenant’s monthly Gross Retail Sales (as defined
below) at the Leased Premises exceed the monthly Base Rent payable under this Lease (the
amount of such excess, the “Excess Amount”), Tenant shall pay to Landlord an amount equal to
30% of such Excess Amount (the “Gross Sales Payment”). By way of example, if the Tenant’s
Gross Sales for January are $50,000 and Base Rent for January is $8,000, the Gross Sales
Payment for January is $12,600(30% of the $42,000 Excess Amount).

ii. Tenant shall submit to Landlord on or before ten (10) days
following the completion of each calendar quarter (a) a written statement certified by the Tenant







to be true and correct showing in reasonable and accurate detail the amount of gross receipts for
the preceding calendar quarter; (b) a copy of Tenant’s sales tax return filed with the Alaska
Department Revenue for such quarter; and (c) an audit report prepared and signed by Tenant’s
accountant or chief financial officer. Such quarterly statements shall be accompanied by a
payment of the Gross Sales Payment, if any, due for such quarter. Landlord will keep
confidential all such statements and tax returns.

iii. Tenant shall keep upon the Leased Premises, or at its primary
office, books and records in accordance with the generally accepted accounting principles, in
which shall be recorded Gross Sales. The books and records of accounts shall also include all
federal, state and local tax returns of the Tenant relating to Tenant’s sales at the Leased Premises.
Such books and records shall be open to the inspection of the Landlord or its authorized agents at
all reasonable times during business hours, at any time during the Term and for a period of at
least one (1) year after the termination of this Lease. If Landlord audits Tenant’s records and any
such audit shows that the amount of Gross Sales on Tenant’s statements to the Landlord were
understated by more than one percent (1%), Tenant, in addition to paying the Gross Sales
Payment due for such understatement together with interest at 18% per annum, shall pay to the
Landlord the cost of the audit, including, but not limited to, any accounting and/or attorney fees
and any related fees.

iv. “Gross Retail Sales” means the amount of sales of all products and
services sold or rendered, in, about or from the Retail Portion of the Leased Premises by the
Tenant or Tenant’s subtenant, licensees or concessionaires, whether for cash or any charge,
credit or times basis, without reserve for deduction for inability or failure to collect, including,
but not limited to, such sales and services: (A) where orders originates at or are accepted by
Tenant at the Leased Premises, but delivery thereof is made from or at a place other than the
Leased Premises.

C. Additional Rent Based Upon Reimbursement to Landlord. If Tenant fails
to comply with or to perform any of the terms, conditions and covenants of this Lease, Landlord
may carry out and perform such terms, conditions and covenants, at the expense of Tenant,
which expense shall be payable by Tenant, as additional rent, upon the demand of Landlord,
together with 5% interest, which interest shall accrue from the date of Landlord’s demand.

d. Additional Rent Based Upon Late Payment. If Tenant defaults, for more
than five (5) days in the payment of any monthly installment of Base Rent, additional rent or any
of the sums required of Tenant under the Lease, or if Tenant, within five (5) days after demand
from Landlord, fails to reimburse Landlord for any expenses incurred by Landlord pursuant to
the Lease, together with interest, then Tenant shall pay Landlord, as additional rent, a late charge
of 5% of the rent or expense.

e. Additional Rent Based Upon Landlord’s Legal Expenses in Enforcing
Lease. As additional rent, Tenant shall pay Landlord all reasonable attorneys’ fees that may be
incurred by Landlord in enforcing Landlord’s rights under this Lease; provided, however, that if
Landlord commences a suit against Tenant to enforce Tenant’s obligations under this Lease, and
such suit is tried to conclusion and judgment is entered in favor of Tenant, then in such case








Tenant shall not be under any obligation to pay Landlord the attorneys’ fees that Landlord may
have incurred.

f. Additional Rent Based Upon Taxes. If at any time during the Term a tax
or charge shall be imposed by the state of Alaska or the Borough or municipality in which the
Leased Premises is located, pursuant to any future law, which tax or charge shall be based upon
the rent due or paid by Tenant to Landlord, then Tenant shall pay Landlord, as additional rent,
such tax or charge. The foregoing shall not require payment by Tenant of any income taxes
assessed against Landlord or of any capital levy, franchise, estate, succession, inheritance or
transfer tax due from Landlord.

g. Taxes. Tenant shall be solely responsible for all taxes and assessments
arising out of the operation of the Leased Premises during the Term (including any holdover),
including real property taxes assessed against the Leased Premises (but excluding Landlord’s
income taxes). Each year, Landlord shall invoice Tenant upon receipt of a property tax bill for
the Leased Premises, and such amount shall be paid along with the rent payment next due.
Landlord shall ensure for the timely payment directly to the governmental authority of all taxes
payable during the Term. The property taxes for the last year to commence during the Term
shall be prorated on the basis of the number of days in such year elapsing during the Term and
Landlord shall refund any overpayment to Tenant within fifteen (15) days of expiration or earlier
termination of the Term.

h. Holdover.

i Tenant agrees that if for any reason Tenant or any subtenant of
Tenant fails to vacate and surrender possession of the Leased Premises or any part thereof on or
before the expiration or earlier termination of this Lease, then Tenant’s continued possession of
the Leased Premises shall be as a month-to-month tenancy, during which time, without prejudice
and in addition to any other rights and remedies Landlord may have hereunder or at law, Tenant
shall (i) pay to Landlord an amount equal to 50% of the rent amount specified in Section 4.a in
addition to the regularly recurring rent payable hereunder prior to such termination; and
(it) comply with all other provisions of this Lease. The month-to-month tenancy may be
terminated by Landlord at the end of any month upon thirty (30) day’s prior written notice.

I Payment Method and Location. All payments due and payable to
Landlord hereunder shall be mailed or delivered directly by hand to the Landlord at 8505 Old
Dairy Road, Juneau, Alaska 99801 or any other address given to Tenant during the Term. All
payments by Tenant under this Lease shall be paid in cash or such other method agreed by the
parties.

5. Condition, Repair and Maintenance of the Leased Premises.

a. Tenant Obligations.

I Triple Net Lease. The parties agree and acknowledge that this
Lease is intended as a “triple net lease” and that Tenant accordingly will have all such
obligations commonly attributable to such lease.








ii. No Damage to Walls. Tenant shall not damage any wall or disturb
the integrity and support provided by any wall and shall, at its own expense, promptly repair and
replace any damage or injury to any wall caused by Tenant or any Tenant Representative.
“Tenant Representative” means any partner, owner, manager, contractor, employee, agent,
licensee, assignee, sublessee, customer, client or invitee of Tenant.

iii. Cleaning. Cleaning of the Leased Premises and the restrooms
situated on the second floor of the Real Property shall be the sole responsibility of the Tenant.
Tenant shall keep the Leased Premises and the restrooms clean and sanitary at all times and
remove all rubbish, garbage and other waste in a clean, tidy and sanitary manner. In the event
that the Tenant fails to keep the restrooms clean, Landlord reserves the right to clean the
restrooms and recover a twenty five dollar ($25) per hour cleaning charge from the Tenant as
additional rent. At the expiration or termination of this Lease, Tenant shall deliver the Leased
Premises to the Landlord in good order and repair, subject to ordinary wear and tear, and all
disposal and clean-up shall be in accordance with all federal, state and local laws, rules and
regulations.

iv. Services and Utilities. Tenant shall, at Tenant’s own expense,
arrange and pay directly for separately metered utility services for the Leased Premises,
including, but not limited to, refuse, electricity, water, sewer, standby water for sprinkler, gas,
telephone and all other utilities and other communication services, in its own name, effective as
of the commencement of this Lease, and shall pay the cost directly to the applicable utility,
including any fine, penalty, interest or cost that may be added thereto for non-payment thereof.
Notwithstanding the foregoing, commencing August 1, 2017 until such time as the separately
metered utilities are installed on the Leased Premises, which shall be no later than sixty (60) days
from the Leases commencement date, Tenant shall pay $[1000 .00], per month as additional rent,
which amount represents a proportionate share of all utilities to the Real Property; provided,
however, that such utilities are customary and ordinary utilities and usage is reasonable for a
general business.

V. Material Changes.

1. With respect to alterations, additions or improvements to
the Leased Premises that are to be made to comply with any applicable Laws (as defined below),
or any alteration, addition or improvement that would cost at least $1,000 (collectively,
“Material Changes”), Tenant may make such Material Changes, only with the prior written
consent of Landlord; provided, further, that Tenant shall not make any physical change,
alteration or modification of the Leased Premises without complying with applicable state and
local marijuana laws, rules and regulations. Tenant shall provide Landlord with prior written
notice of its intent to make any Material Changes together with plans and specifications for the
same. Tenant is solely responsible for the cost of any Material Changes. Tenant shall pay any
contractors or other third parties that make any Material Changes.

2. All Material Changes consented to by Landlord shall be
performed by Tenant in a good, workmanlike and lien free manner, in compliance with all Laws.
Tenant shall not permit any liens to be filed against Landlord’s property as a result of such
alterations, improvements and additions and Tenant shall indemnify and hold harmless Landlord
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against any claims, loss liability, damages, judgments and costs, including attorney’s fees and
litigation expenses, resulting from such work. Landlord may, at its sole option, exercisable by
written notice to Tenant within ten (10) days after Tenant submits plans and specifications to
Landlord for any Material Changes, elect to require Tenant to remove, at Tenant’s expense, all
Material Changes upon the expiration or earlier termination of the Term and restore the Leased
Premises to the condition they were in at the time the Leased Premises were delivered to Tenant.
Any Material Changes not required by Landlord to be removed by Tenant shall, upon such
expiration or earlier termination, be and become the property of Landlord.

3. Material Changes do not include movable partitions and the
like and Tenant’s trade fixtures that are removable without material damage to the Leased
Premises, even though affixed in such a manner as, under the laws wherein the Leased Premises
is located, might be considered to be a fixture and part of the real estate. Tenant shall, at the
termination of this Lease, remove all such movable partitions, machinery, equipment and trade
fixtures and other personal property that are owned by Tenant at the time of termination of this
Lease. In all cases, Tenant shall repair any damage to the Leased Premises occasioned by such
removal and shall restore the Leased Premises to the condition they were in at the time the
Leased Premises were delivered to Tenant, such restoration to be completed on or before the
expiration or earlier termination of this Lease, at Tenant’s own expense.

Vi. Cosmetic Improvements.

1. If Tenant wish to make any alterations, additions or
improvements that are not required pursuant to any Laws or that cost less than $1,000
(collectively, “Cosmetic Improvements”), Tenant may make such Cosmetic Improvements
without the Landlord’s prior written consent; provided, however, that Tenant shall not make any
physical change, alteration or modification of the Leased Premises without complying with
applicable state and local marijuana laws, rules and regulations. Tenant shall provide Landlord
with prior written notice of its intent to make any Cosmetic Improvements, together with plans
and specifications for the same. Tenant shall be solely responsible for the cost of any Cosmetic
Improvements. Tenant shall pay any contractors or other third parties that make any Material
Changes.

2. All Cosmetic Improvements shall be performed by Tenant
in a good, workmanlike and lien-free manner, in compliance with all Laws, if any. Tenant shall
not permit any liens to be filed against Landlord’s property as a result of such alterations,
improvements and additions and Tenant shall indemnify and hold harmless Landlord against any
claims, loss liability, damages, judgments and costs, including attorney’s fees and litigation
expenses, resulting from such work. Landlord may, at its sole option, exercisable by written
notice to Tenant within ten (10) days after Tenant submits plans and specifications to Landlord
for any Cosmetic Improvements, elect to require Tenant to remove, at Tenant’s expense, all
Cosmetic Improvements upon the expiration or earlier termination of the Term and restore the
Leased Premises to the condition they were in at the time the Leased Premises were delivered to
Tenant. Any Cosmetic Improvements not required by Landlord to be removed by Tenant shall,
upon such expiration or earlier termination, be and become the property of Landlord.







3. Cosmetic Improvements do not include movable partitions
and the like and Tenant’s trade fixtures that are removable without material damage to the
Leased Premises, even though affixed in such a manner as, under the laws wherein the Leased
Premises is located, might be considered to be a fixture and part of the real estate.

6. Laws, Permits and Governmental Regulations.

a. Expenses. Tenant shall promptly and punctually pay all charges and
expenses incurred in connection with its use of the Leased Premises by any governmental agency
by reason of its use and occupancy of the Leased Premises or the operation of its Business
therein or thereon. If Tenant does not pay any such charge or expense which might become a
lien against the Leased Premises, Landlord may pay the same and any amount so paid shall be
due and payable to the Landlord with the next rental payment due under this Lease.

b. Permits. Tenant is solely responsible for all permits, licenses and zoning
approvals related to the Business.

C. Covenant to Comply with Laws. Tenant shall, at Tenant’s own expense,
comply with all applicable federal, state, county and municipal laws, statutes, ordinances, codes,
rules, regulations and requirements (except for matters related to marijuana cultivation,
distribution, sales or related conduct, as to which invalidity or illegality shall be determined
solely in accordance with Alaska law and local laws, rules and regulations, without regard to
federal laws) (collectively, the “Laws”) that are applicable by reason of Tenant’s use of, and
operations at, the Leased Premises or operation of its Business. Tenant shall timely report to
applicable state and local licensing authorities, each transfer or change of financial interest in the
Required Permits (as defined below) in accordance with applicable state and local marijuana
laws, rules and regulations. Tenant shall take any and all commercially reasonable steps
necessary or advisable for Tenant to retain any marijuana licenses issued under applicable state
and local marijuana laws, rules and regulations, including steps related to any license
applications, license renewal applications, criminal history record checks, financial interest
disclosure or any other ongoing or periodic reporting, recordkeeping or disclosure requirements
under applicable state and local marijuana laws, rules and regulations, and all acts necessary or
advisable for Tenant to timely renew the Required Permits with applicable state and local
licensing authorities. Tenant shall not take any action that would result in the revocation, non-
renewal or suspension of the Required Permits.

d. Hazardous Substances. Tenant shall not use the Lease Premises in
violation of any Environmental Laws for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The words
“Hazardous Substances” mean materials that, because of their quantity, concentration or
physical, chemical or infectious characteristics, may cause or pose a present or potential hazard
to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words “Hazardous Substances”
are used in their very broadest sense and include, without limitation, all hazardous or toxic
substances, materials or waste as defined by or listed under Environmental Laws, and also
includes, without limitation, petroleum and petroleum by-products or any fraction thereof and
asbestos. “Environmental Laws” mean any and all state, federal and local statutes, regulation
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and ordinance relating to the protection of human health or the environment, including without
limitation the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended, 42 U.S.C. 89601, etseq. (“CERCLA”); the Superfund Amendments and
Reauthorization Act of 1986, Pub. L.No.99-499 (“SARA”), the Hazardous Material
Transportation Act, 49 U.S.C. Section 1801, et seq.; the Resource Conservation and Recovery
Act, as mentioned, 42 U.S.C. 86901, et seq.; the Toxic Substances Control Act, as amended, 15
U.S.C. 82601, etseq. or other applicable state or federal laws, rules or regulation adopted
pursuant thereto. Tenant shall indemnify, defend and hold Landlord, its affiliates, directors,
officers, employees, contractors, agents, successors and assigns harmless from and against any
claims or liability (including attorney’s fees and actual litigation costs) directly or indirectly
arising out or connected with (i) the use, generation, manufacture, production, storage, release,
threatened release, discharge, disposal or presence of Hazardous Substances on, under or about
the Leased Premises (or off the Leased Premises which affects Landlord or the Leased Premises)
caused by or attributable to Tenant prior to or during the term of this Lease, or (ii) a breach by
Tenant of any representation, warranty, covenant or agreement contained in this Lease, which
terms shall survive the expiration or earlier termination of this Lease. This indemnity shall
cover, without limitation, (i) all foreseeable consequential damages caused by or attributable to
Tenant, and (ii) the costs of any required or necessary repairs, cleanup, remediation or
detoxification of the Premises caused by or attributable to Tenant.

e. Representations and Warranties. Tenant hereby represents and warrants to
Landlord as follows:

I Tenant (A)is a limited liability company duly organized and
validly existing and in good standing under the laws of the jurisdiction of its organization;
(B) has all requisite company power and authority to own its properties and to carry on its
Business as proposed to be conducted, and to enter into this Lease and to perform its obligations
hereunder; (C) is solely owned by natural persons who are in compliance with all applicable state
and local marijuana laws, rules and regulations, without regard to federal laws; and (D) is in
compliance with all Laws, including state and local marijuana laws. The person signing this
Lease on behalf of the Tenant has been duly authorized by the Tenant to execute and deliver this
Lease on behalf of the Tenant. The execution, delivery and performance of this Lease will not
violate the Tenant’s articles of organization, operating agreement or any other agreement to
which the Tenant is a party. Except for consents, approvals and exemptions previously obtained
(copies of which have been delivered to the Landlord), no approval of or exemption by any third
party is required in connection with the Tenant’s execution, delivery and performance of this
Lease. To the Tenant’s knowledge, the Tenant is not in default (beyond any applicable grace
period) in the performance of any agreement, order, writ, injunction, decree or demand to which
it is a party or by which it is bound. Tenant’s execution, delivery and performance of this Lease
will not result in any such violation or be in conflict with or constitute, with or without the
passage of time and giving of notice, an event that results in the creation of any lien, charge or
encumbrance upon any assets of Tenant or the suspension, revocation, forfeiture or non-renewal
of any material permit or license applicable to Tenant, including any Required Permits.

ii. The Tenant shall obtain all permits, licenses and governmental
authorizations required to operate its Business on or before August 1, 2017, in accordance with
all Laws, and has all applicable marijuana licenses required under applicable state and local
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marijuana laws, rules and regulations (collectively, the “Required Permits”). The Tenant shall
not bring any cannabis products or unauthorized materials or equipment onto the Leased
Premises until such time as the Required Permits have been obtained. The Tenant has not
received any notice of violation, revocation, non-renewal or suspension of any Required Permit,
and no Required Permit has been suspended or revoked. In the event that the Tenant has not
obtained all of the Required Permits by August 1, 2017, this Lease shall become null and void,
unless prior to August 1, 2017 the Landlord, in its sole discretion, agrees to amend the deadline
for the Required Permits to a later date.

iii. There are no actions, suits or proceedings pending or, to the
knowledge of the Tenant, threatened against or affecting the Tenant that, if determined adversely
to the Borrower, would have a material adverse effect on the Tenant’s Business. Tenant is not in
violation of any Laws where such violation could reasonably be expected to impose a material
liability on the Tenant. None of the Tenant or its owners has been convicted of a felony or other
offense involving moral turpitude and each of the Tenant and its beneficial owners is in
compliance with the “good moral character” and residency requirements under applicable state
and local marijuana laws, rules and regulations, without regard to federal laws.

7. Insurance. Tenant shall carry and maintain the following insurance (“Tenant’s
Insurance”), at its sole cost and expense: (a) comprehensive commercial general liability
insurance in an amount not less than $1,000,000 per occurrence and $2,000,000 aggregate,
including $100,000 fire legal liability for bodily injury (including death and property damage);
(b) workers’ compensation insurance as required by the law of the jurisdiction where the Leased
Premises are located; (c) property insurance under an all risk or special basis to include fire and
extended coverage (but excluding earthquake and flood) providing coverage for the full
replacement value of the Leased Premises; and (d) property insurance upon the Leased Premises
and personal property owned by Tenant (“Tenant’s Property”) with coverage for perils. All
commercial general liability and property insurance policies shall name Tenant as a named
insured and Landlord as additional named insureds. All policies of Tenant’s Insurance shall
contain endorsements that the insurer(s) shall give Landlord and its designees at least thirty
(30) days’ advance written notice of any cancellation, termination or lapse of insurance. Tenant
shall provide Landlord with a certificate of insurance evidencing Tenant’s Insurance on the
Effective Date, and upon renewals at least fifteen (15) days after the scheduled expiration of the
insurance coverage.

Notwithstanding anything to the contrary in this Lease, Landlord and Tenant shall cause
their respective insurance carriers to waive any and all rights of recovery, claim, action or causes
of action against the other and their respective trustees, principals, beneficiaries, partners,
officers, directors, agents and employees for any loss or damage that may occur to Landlord or
Tenant or any party claiming by, through or under Landlord or Tenant, as the case may be, with
respect to Tenant’s Property, the Leased Premises, any additions or improvements to the Leased
Premises, or any contents thereof, including all rights of recovery, claims, actions or causes of
action arising out of the negligence of Landlord and its agents, employees or contractors or the
negligence of Tenant, or its agents, employees or contractors which loss or damage is (or would
have been, had the insurance required by this Lease been carried) covered by insurance.







8. Condemnation. If the Leased Premises, or any part thereof, is taken by eminent
domain, at Landlord’s option, this Lease (a) shall expire on the date when the Leased Premises
shall be so taken, and the rent shall be apportion as of that date, or (b) shall continue in full force
and effect with an abatement in rent commensurate with the reduction of square footage of the
Leased Premises. No part of any award shall belong to Tenant.

9. Destruction. If the Leased Premises are totally or partially destroyed during the
term of this Lease, then Landlord may elect to either terminate this Lease or restore the destroyed
premises. If Landlord elects to restore the premises, the Lease shall not be terminated and
Tenant shall continue paying rent adjusted downward by a percentage equal to the percentage of
square feet of the Leased Premises rendered unusable by destruction. Upon completion of
restoration, the rent shall be calculated again as if there were not destruction.

10.  Assignment and Subletting. Any assignment of this Lease or sublease of all or
any part of the Leased Premises shall be prohibited, constitute a default of this Lease and shall be
deemed void unless the Landlord consents in writing to such assignment or sublease, such
consent not to be unreasonably withheld. Landlord may grant, condition or withhold approval
for any reason or no reason. If this Lease is assigned by Tenant, or the Leased Premises are
encumbered, then Landlord may, in the event of a default of this Lease, collect rent from the
assignee, subtenant or occupant, and apply the amount collected to the rent owed under
Section 4. No assignment, subletting, occupancy or collection shall be deemed a waiver by
Landlord of the provisions of this Lease, the acceptance by Landlord of the assignee, subtenant
or occupant as a tenant, or a release by Landlord of the Tenant from the further performance by
Tenant of its obligations under this Lease. The consent by Landlord to any assignment or
subletting shall not in any way be construed to relieve Tenant from obtaining the express written
consent of Landlord to any further assignment or subletting.

11.  Landlord’s Right to Inspect and Repair. Subject to any applicable state or local
marijuana laws, Landlord or Landlord’s agents, employees or representatives, may enter into and
upon all or any part of the Leased Premises during the Term at all reasonable hours, for the
purpose of: (a) examination; (b) determination whether Tenant is in compliance with its
obligations under this Lease; or (c) making repairs, alterations, additions or improvements to the
Leased Premises, as may be necessary by reason of Tenant’s failure to make same after notice to
Tenant to do so. Subject to any applicable state or local marijuana laws, Landlord or Landlord’s
agents, employees or representatives shall have the right to enter the Leased Premises at all
times, regardless of business hours, in the event of emergency. Tenant shall, at all times, keep
Landlord informed of all security protocols, access codes, and keys needed to access the
Premises. The Tenant shall not change any protocols, access codes or keys without the consent
of the Landlord. Making changes to protocols, access codes or keys without the consent of the
landlord will constitute a breach of this agreement. The Tenant agrees that the Landlord will
have the right to use any means available to enter the Premises should any changes be made to
the protocols, access codes or keys without Landlord consent. This section shall not be deemed
nor construed to create an obligation on the part of Landlord to make any inspection of the
Leased Premises or to make any repairs, alterations, additions or improvements to the Leased
Premises for its safety or preservation. Landlord shall not take into its possession any marijuana
or marijuana product and shall contact the State of Alaska AMCO prior to any access to the
license premises if Tenant cannot be reached, abandons the property, or similar event.
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12. Landlord’s Right to Exhibit Premises. Landlord or Landlord’s agents, employees
or representatives shall have the right to show the Leased Premises during the term. Landlord or
Landlord’s agents, employees or other representatives shall have the right to place notices on any
part of the Leased Premises offering the Leased Premises for lease at any time during the Term
offering the Leased Premises for sale, and Tenant shall permit the signs to remain without
hindrance or disturbance. During any entry by Landlord or its agents on the premises, Landlord’s
agents or employees shall be over the age of 21 and shall comply with Tenant’s visitor policy,
show government issued ID, wear a visitor badge, remain in eye sight of a designated Tenant
agent, comply with and sign into the log in sheet and sign out when leaving the premises, as is
required by the Alaska Marijuana Control Board Regulations. At no time shall Landlord have
more than five persons enter the premises.

13.  Signs and Parking. Tenant shall not cause any signs to be placed at the Leased
Premises, except of a design and structure and at such places as Landlord shall consent to, in
writing, prior to installation. If Landlord or Landlord’s agents, employees or other
representatives wish to remove any such signs in order to make any repairs, alterations, additions
or improvements to the Leased Premises, such signs may be removed, but shall be replaced, at
Tenant’s expense, when the repairs, additions, alterations or improvements shall be completed:;
however, such provision shall not create an obligation on the part of Landlord to make any
repairs, alterations, additions or improvements to the Leased Premises. All signs of Tenant at the
Leased Premises shall conform with all municipal ordinances or other laws and regulations
applicable to such signs. Tenant will have the right to use up to three “first come, first serve”
parking spaces located adjacent to the Leased Premises during Tenant’s normal operating hours.
Tenant’s failure to comply with the parking requirements set forth in this Lease shall be
considered an Event of Default pursuant to Section 18 of this Lease.

14. Landlord not Liable. Landlord shall not be liable for any damage or injury to any
person or any property as a consequence of the failure, breakage, leakage or obstruction of water,
well, plumbing, septic tank, sewer, waste or soil pipes, roof, drains, leaders, gutters, down spouts
or the like, or of the electrical system, gas system, air conditioning system or other system, or by
reason of the elements, or resulting from any act or failure to act on the part of Landlord, or
Landlord’s agents, employees, invitees or representatives, assignees or successors, or attributable
to any interference with, interruption of or failure beyond the control of Landlord. Tenant agrees
that Landlord shall not be liable for, and is hereby released from any responsibility for, any
damage to person or property (or resulting from the loss of use thereof) that is sustained by
Tenant or any Tenant Representative, including any such damage caused by any active or
passive act, omission or neglect of Landlord or by any act or omission for which liability without
fault or strict liability may be imposed.

15. Force Majeure. Whenever a period of time is herein prescribed for the taking of
any action by Landlord or Tenant, as the case may be, Landlord or Tenant shall not be liable or
responsible for, and shall be excluded from the computation of such period of time, any delays
due to strikes, lockouts, riots, acts of God, shortages of labor or materials, war, civil commotion,
fire or other casualty, catastrophic weather conditions, a court order that causes a delay,
governmental laws, regulations or restrictions, or any other cause whatsoever beyond the control
of Landlord (any of the foregoing being referred to as an “Unavoidable Delay”). Landlord and
Tenant shall use reasonable efforts to notify the other party not later than ten (10) business days
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after such party knows of the occurrence of an Unavoidable Delay; provided, however, that such
party’s failure to notify the other of the occurrence of an event constituting an Unavoidable
Delay shall not alter, detract from or negate its character as an Unavoidable Delay or otherwise
result in the loss of any benefit or right granted to such party under this Lease. In no event shall
any party’s financial condition or inability to fund or obtain financing constitute an Unavoidable
Delay with respect to such party.

16. Indemnification and Waiver of Liability. Tenant shall indemnify, defend and
hold Landlord harmless from and against any and all claims, damages, costs, attorneys’ fees,
expenses and liabilities arising in connection with (a) Tenant’s use of the Leased Premises;
(b) any activity carried out in or about the Leased Premises or related to the Business by Tenant
or any Tenant Representative or invitees of Tenant; (c) any breach or default in performance of
any obligation by or of Tenant or any Tenant Representative; and (d) any violation by Tenant or
its Affiliates of any Laws, including revocation, suspension or termination of any Required
Permits. Tenant, as a material part of the consideration to Landlord under this Lease, hereby
assumes all risk of damage to property or injury to persons in, upon or about the Leased Premises
arising from any cause other than the negligence of Landlord, and Tenant hereby waive all
claims with respect thereof against Landlord. Tenant may, at its sole cost and expense, protect
and defend against any such government action which threatens its normal Business activity.
Tenant hereby agrees that this lease is fully binding and Tenant has investigated any and all
possibilities of conducting Business at said location, and will honor any and all lease payments
during the Term and any extension thereof. Tenant shall hold harmless Landlord from any
litigation, liabilities, claims and/or disputes of any kind whatsoever upon acceptance of this
Lease, during the Term and any extension thereof.

17.  Subordination; Attornment. This Lease is subject and subordinate to any deed of
trust, mortgage, lien, encumbrance, lease, financing, loans, other arrangements or right to
possession (collectively, the “Encumbrances”) with regards to the building or land on or in
which the Leased Premises is situated, that Landlord is obligated to, now or in the future,
including existing and future Encumbrances on the building and land on or in which the Leased
Premises is situated. Although no instruments or act on the part of Tenant are necessary to
effectuate such subordination, Tenant shall nevertheless execute and deliver such further
instruments that the Landlord may request from time to time to further evidence such
subordination to all such Encumbrances. In the event any proceedings are brought for
foreclosure or the exercise of any power of sale under a deed of trust or mortgage covering the
Leased Premises, Tenant shall attorn to the purchaser upon any such sale or foreclosure and
recognize such purchaser as Landlord under this Lease. In the event of any sale of the Leased
Premises, Landlord shall be and is hereby entirely freed and relieved of all liability under this
Lease arising out of any act, occurrence, or omission occurring after the consummation of such
sale.

18. Default by Tenant and Landlord’s Remedies.

a. Event of Default. If any one or more of the following events occurs and is
continuing beyond the period set forth in any default notice provided to be given, an “Event of
Default” shall have occurred under this Lease: (i) Tenant fails to pay any installment of fixed
annual rent, additional rent or other sums due from Tenant to Landlord within five (5) calendar
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days of the applicable due date; (ii) Tenant breaches any provision of this Lease and such failure
in compliance shall continue for fourteen (14) days after the giving of notice by Landlord to
Tenant specifying the failure, or, if such failure cannot with due diligence be remedied within
fourteen (14) days, Tenant has not in good faith commenced within such fourteen (14) day
period to remedy such failure and continued diligently to prosecute the same to completion;
(iii) Tenant vacates or abandons the Leased Premises, or (iv) Tenant is adjudged insolvent or
makes and assignment for the benefit of creditors, or if a receiver or other liquidating officer of
Tenant is appointed, or a petition for relief is filed by or against Tenant in bankruptcy, or other
dissolution or insolvency proceedings are commenced by or against the Tenant. (vi) Tenant
violates Parking terms as described in Section 14 of this agreement.

b. Right to Terminate Lease and Re-Enter. If an Event of Default occurs,
then Landlord may, in addition to any other remedy available to Landlord under this Lease or by
law, at Landlord’s option to immediately enter and take possession of the Leased Premises and
declare this Lease terminated and Tenant shall quit and surrender possession of the Leased
Premises, but Tenant shall remain liable to Landlord as hereinafter provided, and upon Tenant’
failure to surrender of possession. Landlord may recover from Tenant such damages attributable
to Tenant’s default from the date of such breach to the date of the expiration of the term hereof.
Landlord may re-enter the Leased Premises by summary proceeding or otherwise free from any
interest of Tenant therein. If any Event of Default, or Tenant bankruptcy, insolvency or
assignment for the benefit of creditors occurs, Landlord may declare the balance of rental for the
entire remaining term of this Lease at once due and payable by delivering written notice of such
declaration to Tenant. If Tenant defaults on any of its obligations hereunder other than for the
payment of rent, Landlord may cure such default on behalf of the Tenant, in which case Tenant
shall immediately reimburse Landlord for all sums paid to effect such cure, together with interest
at the rate of 18% per annum and reasonable attorney’s fees, as additional rent hereunder. In
order to collect such reimbursement, Landlord shall have all the remedies available under this
Lease for a default in the payment of rent.

C. Landlord’s Right to Restore and Re-Let, and Tenant’s Liability for
Expenses. If Landlord obtains possession by re-entry, legal or equitable actions or proceedings
or other lawful means as a result of an Event of Default by Tenant, Landlord may, without
obligation, make renovations, alterations and repairs to the Leased Premises required to restore
them to the same condition during the Term, and to re-let the Leased Premises or any part thereof
for a term or terms that may be less or more than the full Term of this Lease had Landlord not re-
entered and re-possessed or terminated this Lease, and Landlord may grant reasonable
concessions in the re-renting to a new tenant, without affecting the liability of Tenant under this
Lease. Any of the foregoing action taken or not taken by Landlord shall be without waiving any
rights that Landlord may otherwise have under law or in accordance with this Lease. Tenant
shall pay and indemnify Landlord against all legal and other expenses reasonably incurred by
Landlord, including attorney’s fees and the costs of litigation, in terminating this Lease by reason
of an Event of Default, in obtaining possession of the Leased Premises, in making all alterations,
renovations and repairs and in paying the usual and ordinary commissions for re-letting the
same.

d. Liability of Tenant after Re-Entry and Possession or Termination.
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I Survival of Obligations. If any Event of Default occurs (whether
or not this Lease is terminated as a result of an Event of Default), Tenant shall remain liable to
Landlord for all fixed annual rent and additional rent herein reserved (including, but not limited
to, the expenses to be paid by Tenant in accordance with this Lease); less the net amount of rent,
if any, that shall be collected and received by Landlord from the Leased Premises, for and during
the remainder of the Term. In addition, Landlord may, from time to time, without terminating
this Lease, as agent for Tenant, re-let the Leased Premises or any part thereof for such term or
terms, at such rental or rentals, and upon such other terms and conditions as Landlord may deem
advisable. Landlord shall have the right, without the obligation, following re-entry and
possession or termination, to apply any rentals received by Landlord in the following order:
(i) to the payment of indebtedness or costs other than rent or damages; (ii) to the payment of any
cost of re-letting, including, without limitation, brokerage fees prorated over the life of the term
of the re-letting and applicable to the remainder of the Term; (iii) to the payment of any cost of
altering or repairing the Leased Premises; (iv) to the payment of fixed annual rent and additional
rent or damages, as the case may be, due and unpaid hereunder; and (v) the residue, if any, shall
be held by landlord and applied for the payment of future fixed annual rent and additional rent or
damages, as the case may be, as the same may become due and payable hereunder. Landlord
may sue periodically for and collect the amount that may be due pursuant to the provisions of
this paragraph, and Tenant expressly agrees that any such suit shall not bar or in any way
prejudice the rights of Landlord to enforce the collection or the amount due at the end of any
subsequent period by a like or similar proceeding. The words “re-entry” and “re-enter,” as used
herein, shall not be construed as limited to their strict legal meaning.

ii. Rights on Termination. If Landlord terminates this Lease by
reason of an Event of Default, then Landlord shall thereupon have the right, without the
obligation, as an alternative to suing Tenant periodically, pursuant to the provisions of
subparagraph i above, to recover from Tenant the difference, if any, at the time of such
termination, between the amount of fixed annual rent and additional rent reserved herein for the
remainder of the term over the then reasonable rental value of the Leased Premises for the same
period. Landlord shall not, by any re-entry or other act, be deemed to have terminated this
Lease, unless Landlord shall notify Tenant in writing that Landlord has elected to terminate the
same.

e. Right to Injunction. In the event of a breach or threatened breach by
Tenant of this Lease, Landlord shall have the right of injunction and the right to invoke any
remedy allowed at law or in equity as if re-entry, summary proceedings and other remedies were
not herein provided for. Tenant hereby expressly waives any and all rights of redemption
granted by or under any present or future laws in the event of Tenant being evicted or
dispossessed for any cause, or in the event of Landlord obtaining possession of the Leased
Premises, by reason of the violation by Tenant of any of the covenants and conditions of this
Lease, or otherwise.

19.  Tenant’s Trade Fixtures and Removal. Any trade equipment, trade fixtures,
goods or other property of Tenant shall be removed by Tenant on or before the earlier of
expiration of the Term or upon termination of this Lease. Any trade equipment, trade fixtures,
goods or other property of Tenant not removed by Tenant on the earlier of expiration of the Term
or upon termination of this Lease, or upon any deserting, vacating or abandonment of the Leased
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Premises by Tenant, or upon Tenant’s eviction, shall, at Landlord’s discretion, be considered as
abandoned and Landlord shall have the right (without any obligation to do so), without notice to
Tenant, to sell or otherwise dispose of Tenant’s property, at the expense of Tenant, and Landlord
will not be accountable to Tenant for any proceeds of the sale, or for any damage or loss to
Tenant’s property.

20.  Limitations on Landlord’s Liability. The liability of Landlord to Tenant (or any
Tenant Representative) under this Lease or any matter relating to or arising out of the occupancy
or use of the Leased Premises shall be limited to Tenant’s actual direct, but not consequential,
damages therefor. Notwithstanding any contrary provision herein, Landlord shall not be liable
for any injury or damage to, or interference with, Tenant’s Business, including loss of profits,
loss of rents or other revenues, loss of Business opportunity, loss of goodwill or loss of use, or
for any form of special or consequential damage, in each case however occurring. No person
who is an officer, director, shareholder, member (or principal or partner or other constituent
person or entity of any non-corporate Landlord), employee, agent or legal representative of
Landlord shall be personally liable for any obligations or liabilities of Landlord under this Lease.

21.  Security Deposit. Upon execution and delivery of this Lease, Tenant shall deposit
the sum of $10,000 with Landlord, as security for the full and faithful performance by Tenant of
all of the provisions of this Lease on Tenant’s part to be performed, which sum shall be returned
to Tenant following the expiration of the Term, as applicable, provided there shall not then be an
Event of Default or an event that with the giving of notice or the lapse of time, or both, shall
constitute an Event of Default. Landlord shall have the right (but not the obligation) to apply any
part of the deposit to cure an Event of Default of Tenant, and if Landlord does so, Tenant shall,
upon demand, deposit with Landlord the amount applied, so that Landlord shall have the full
deposit on hand at all times; provided, however, that if Tenant complies with all the terms,
provisions, covenants and conditions for the first two (2) years of this Lease, then Landlord shall
return the security deposit to Tenant together with percent simple interest on the deposit. If
Landlord shall sell the Leased Premises, Landlord shall have the right to transfer the security to
the new landlord, and upon so doing Landlord shall be released by Tenant from all liability for
the return of the security and Tenant shall look solely to the new landlord for the return of the
security, and this shall apply to every transfer made of the security to a new landlord. The
security deposited by Tenant under this Lease shall not be mortgaged, assigned or encumbered
by Tenant.

22. Right of First Offer. During the Term, if the owner of the Real Property or the
Landlord receives a bona fide written offer from an unrelated party in an arms-length, non-
foreclosure related transaction to purchase the Real Property (a “Proposed Sale”), and the terms
of such Proposed Sale are satisfactory to the owner of the Real Property and the Landlord,
Landlord shall give written notice to Tenant describing the material terms of such Proposed Sale
(the “Proposed Sale Notice”). If Tenant wishes to purchase the Real Property on the terms
contained in the Proposed Sale Notice, then Tenant shall deliver to Landlord written notice of
such intention (an “ROFO Acceptance Notice”). Tenant must deliver a ROFO Acceptance
Notice and execute definitive deal documents to consummate the Proposed Sale within thirty
(30) days after Tenant’s receipt of the Proposed Sale Notice. If Tenant does not return a ROFO
Acceptance notice and execute definitive deal documents to consummate the Proposed Sale
within thirty (30) days after Tenant’s receipt of the Proposed Sale Notice, or if Tenant
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affirmatively declines in writing the option to exercise its right under this section, then Tenant’s
right under this section automatically will terminate and the owner of the Real Property may sell
the Leased Premises to the third party offeror who made the Proposed Sale offer.

23. Notices.  All notices, payments, demands or communications required or
permitted to be given by any provision of this Lease shall be in writing and shall be deemed to be
delivered, given and received for all purposes (a) as of the date and time of actual receipt, in the
case of notices delivered personally; (b) one (1) day after deposit with a nationally recognized
overnight delivery service; (c) if sent by electronic mail, upon confirmed receipt by recipient; or
(d) five (5) days after deposit in registered or certified United States mail, return receipt
requested, as applicable. Such notices, payments, demands or communications shall be delivered
personally to the recipient, or sent by registered or certified United States mail, return receipt
requested, or by nationally recognized overnight delivery service, addressed to such address on
the signature page hereto or as may be specified from time to time by notice to the parties hereto.

24.  Tenant’s Right to Quiet Enjoyment. Upon paying the rents and other sums
required of Tenant under this Lease and faithfully and fully performing the terms, conditions and
covenants of this Lease on Tenant’s part to be performed, Tenant shall peaceably and quietly
have, hold and enjoy the Leased Premises for the Term.

25. Miscellaneous.

a. Non-Waiver by Landlord. The rights, remedies, options or elections of
Landlord in this Lease are cumulative, and the failure of Landlord to enforce performance by
Tenant of any provision of this Lease applicable to Tenant, or to exercise any right, remedy,
option or election, or the acceptance by Landlord of the annual fixed rent or additional rent from
Tenant after any default by Tenant, in any one or more instances, shall not act as a waiver or a
relinquishment, at the time or in the future, of Landlord of such provisions of this Lease, or of
such rights, remedies, options or elections, and they shall continue in full force and effect.

b. Entire Agreement. This Lease constitutes the entire agreement and
understanding among Landlord and Tenant with respect to the lease of the Leased Premises and
the other transactions contemplated by this Lease. All prior representations, understandings and
agreements between the parties with respect to the subject matter hereof and thereof are
superseded by this Lease.

C. Choice of Law. This Lease shall be construed and interpreted in
accordance with the laws of Alaska, without regard to the conflict of any laws or provisions
thereof, as though all acts and omissions related to this Lease occurred in Alaska.

d. Disputes. In the event of any dispute, claim, question or disagreement
arising from or relating to this Lease, the parties hereto shall use their best efforts to settle the
dispute, claim, question or disagreement. To this effect, they shall consult and negotiate with
each other in good faith and, recognizing their mutual interests, attempt to reach a just and
equitable solution satisfactory to both parties. If the parties do not reach such solution within a
period of sixty (60) days, then, upon notice by either party to the other, all disputes, claims,
questions or differences shall be finally settled by arbitration administered in accordance with the
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Commercial Arbitration Rules of the American Arbitration Association. Any arbitration related
to this Agreement shall be conducted, by a single arbitrator. The method of selecting the
arbitrator shall be as follows: The parties shall, within ten (10) days of the notice of arbitration,
agree on a neutral arbitrator, failing which the arbitrator shall be selected by the American
Arbitration Association. The arbitrator shall have experience in commercial. The parties agree
that in any arbitration brought by one party against the other the prevailing party shall be entitled
to recover its reasonable costs and attorneys’ fees to the fullest extent allowed by law.

e. Captions. The captions of the paragraphs in this Lease are for reference
purposes only and shall not in any way affect the meaning or interpretation of this Lease.

f. Counterparts. This Agreement may be executed in counterparts, including
by electronic signature or scanned copies of original signature pages, each of which shall be
considered an original.

g. Surrender. Neither the acceptance of keys to the Leased Premises nor any
other act or thing done by Landlord or any agent, employee or representative of Landlord shall
be deemed to be an acceptance of a surrender of the Leased Premises, excepting only an
agreement in writing, signed by Landlord, accepting or agreeing to accept a surrender of the
Leased Premises.

h. Binding Effect. This Lease is binding upon and shall inure to the benefit
of the parties, their legal representatives, successors and permitted assigns.

I Landlord Defined. “Landlord” in this Lease means and includes only the
owner at the time in question of the Leased Premises and, in the event of the sale or transfer of
the Leased Premises, Landlord shall be released and discharged from the provisions of this Lease
thereafter accruing, but such provisions shall be binding upon each new owner of the Leased
Premises while such party is an owner.

J. Severability. Each provision of this Lease is considered separable, and if
for any reason any provision or provisions herein are determined to be invalid, unenforceable or
illegal under federal law or applicable state law (except for matters related to marijuana
cultivation, distribution, sales or related conduct, including ownership in businesses engaged in
such conduct, as to which invalidity or illegality shall be determined solely in accordance with
applicable state and local marijuana laws, rules and regulations, without regard to federal laws or
the laws of any other state), such invalidity, unenforceability or illegality will not impair the
operation of or affect those portions of this Agreement that are valid, enforceable and legal. The
parties agree that if this Lease or any provision hereof is declared invalid or impermissible by
applicable state and local marijuana regulatory authorities, the parties shall negotiate in good
faith to reach an agreement, as near as practicable, to otherwise satisfy the original intents and
purposes of this Agreement as expressed herein. The parties agree that this Lease is not intended
to grant the Landlord a “direct or indirect financial interest” in the Tenant’s Business, as such
term is used under applicable state and local marijuana laws, rules and regulations. If any of the
Landlord’s rights or obligations under this Lease is deemed by the applicable state and local
marijuana regulatory authorities to constitute a “direct or indirect financial interest,” as such term
is used under applicable state and local marijuana laws, rules and regulations, the Landlord and
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Tenant agree to amend such provision so that the Landlord does not have a “direct or indirect
financial interest” in the Tenant’s Business.

[Signature Page to Follow]
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The undersigned have caused this Lease to be executed and delivered, effective as of the date
and year first above written.

LANDLORD:

By: - & !
Name: Roland Gray

Title: Manager

Address: 8505 Old Dairy Road, Juneau, AK 99801
TENANT:

By: - -
Name: Roland Gray
Title: President
Address: 10762 Kenai Spur Highway 112
PMB 908 Kenai, AK 99611

19







Exhibit A

Legal Description of the Real Property

Lot 23A, a resubdivision of Lots 23 and 24, Field Meadows Subdivision and Tract 1, U.S.S. No.
1195 into Lots 23A, Field Meadows Subdivision and Tract IA, U.S.S. No. 1195, according to
Plat 85-64, Records of the Juneau Recording District, First Judicial District, State of Alaska.

The real property, including the building containing approximately 14,518 square feet, is
commonly known as 8505 Old Dairy Road, Juneau, 99801.
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Exhibit B

Depiction of Leased Premises

Attached
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Master Lease Agreement

This Master Lease Agreement (this “Lease”) is dated as of July 1 2017, by and between
Aurora Management, LLC, a Nevada limited liability company domesticated in the State of
Alaska (“Tenant”), and Juneau Rental Space, LLC, an Alaska limited liability company
(“Landlord™).

WHEREAS, Landlord owns the real property located at 8505 Old Dairy Road, Juneau,
Alaska 99801 that is legally described on the attached Exhibit A (the “Leased Premises”) and
the parties intend that Landlord lease the entire Leased Premises to Tenant in accordance with
this Lease.

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth herein, the parties, intending to
be legally bound, hereby agree as follows:

1. Leased Premises. Landlord hereby leases to Tenant, and Tenant hereby leases
from Landlord, in accordance with this Lease, the entire Leased Premises, together with all rights
of ingress and egress pertaining thereto, subject to the terms and conditions contained in this
Lease.

2. Term. The term of this Lease shall be for five (5) years, commencing May 8,
2017 and ending April 30, 2022 (the “Initial Term”), unless sooner terminated in accordance
with the terms of this Lease. After the Initial Term and any successive additional term, the
parties hereto may renew this Lease for five, successive one year terms, at the rent specified in
Section 5 (a “Renewal Term” and, together with the Initial Term, the “Term”) if the parties
agree to such renewal at least thirty (30) days prior to the end of the then-current Term. If the
parties do not agree to renew this Lease at least thirty (30) days prior to the end of the then-
current Term, this Lease shall terminate at the conclusion of such Term.

3. Early Termination. Landlord shall have the right upon Landlord’s sole election,
upon five (5) days prior written notice to Tenant, to terminate this Lease (i) in the event that the
Landlord’s bank commences an action, or threatens to commence an action against the Landlord
alleging that this Lease, or any operations under the Lease or any sublease, violates Landlord’s
contractual obligations pursuant to its obligations under its loan agreements with Landlord’s
bank, or (ii) the seizure by any governmental authority seeking forfeiture of the Leased Premises,
whether or not a court proceeding has actually commenced.

4. Use of the Leased Premises. Tenant shall use and operate the Leased Premises
for general business purposes, including as a warehouse, and may sublet portions of the Leased
Premises to other subtenants in accordance with the provisions of this Lease (the “Business”).
Landlord is aware and agrees that the Premises may be subletted to a business(s) that engages in
the commercial sale, production and cultivation of marijuana and marijuana products and agrees
to this type of use.

5. Rent and Other Sums to be Paid by Tenant.

a. Base Rent.
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I Subject to Sections 5.b through 5.9, during the Initial Term, Tenant
shall pay Landlord monthly base rent of $20,000 (the “Base Rent”), which shall be payable in on
the first day of each month, in advance.

b. Additional Rent Based Upon Reimbursement to Landlord. If Tenant fails
to comply with or perform any of the terms, conditions and covenants of this Lease, Landlord
may carry out and perform such terms, conditions and covenants, at the expense of Tenant,
which expense shall be payable by Tenant, as additional rent, upon the demand of Landlord,
together with 5% interest, which interest shall accrue from the date of Landlord’s demand.

C. Additional Rent Based Upon Late Payment. If Tenant defaults, for more
than five (5) days in the payment of any monthly Base Rent, additional rent or any of the sums
required of Tenant under the Lease, or if Tenant, within five (5) days after demand from
Landlord, fails to reimburse Landlord for any expenses incurred by Landlord pursuant to the
Lease, together with interest, then Tenant shall pay Landlord, as additional rent, a late charge of
5% of the rent or expense.

d. Additional Rent Based Upon Landlord’s Legal Expenses in Enforcing
Lease. As additional rent, Tenant shall pay Landlord all reasonable attorneys’ fees that may be
incurred by Landlord in enforcing Landlord’s rights under this Lease; provided, however, that if
Landlord commences a suit against Tenant to enforce Tenant’s obligations under this Lease, and
such suit is tried to conclusion and judgment is entered in favor of Tenant, then in such case
Tenant shall not be under any obligation to pay Landlord the attorneys’ fees that Landlord may
have incurred.

e. Additional Rent Based Upon Taxes. If at any time during the Term a tax
or charge shall be imposed by the state of Alaska or the municipality in which the Leased
Premises is located, pursuant to any future law, which tax or charge shall be based upon the rent
due or paid by Tenant to Landlord, then Tenant shall pay Landlord, as additional rent, such tax or
charge. The foregoing shall not require payment by Tenant of any income taxes assessed against
Landlord or of any capital levy, franchise, estate, succession, inheritance or transfer tax due from
Landlord.

f. Taxes. Tenant shall be solely responsible for all taxes and assessments
arising out of the operation of the Leased Premises during the Term (including any holdover),
including real property taxes assessed against the Leased Premises (but excluding Landlord’s
income taxes). Each year, Landlord shall invoice Tenant upon receipt of a property tax bill for
the Leased Premises, and such amount shall be paid along with the rent payment next due.
Landlord shall ensure for the timely payment directly to the governmental authority of all taxes
payable during the Term. The property taxes for the last year to commence during the Term
shall be prorated on the basis of the number of days in such year elapsing during the Term and
Landlord shall refund any overpayment to Tenant within fifteen (15) days of expiration or earlier
termination of the Term.

g. Holdover.
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I Tenant agrees that if for any reason Tenant or any subtenant of
Tenant fails to vacate and surrender possession of the Leased Premises, or any part thereof, on or
before the expiration or earlier termination of this Lease, then Tenant’s continued possession of
the Leased Premises shall be as a month-to-month tenancy, during which time, without prejudice
and in addition to any other rights and remedies Landlord may have hereunder or at law, Tenant
shall (i) pay to Landlord an amount equal to 50% of the rent amount specified in Section 5.a in
addition to the regularly recurring rent payable hereunder prior to such termination; and (ii)
comply with all other provisions of this Lease. The month-to month tenancy may be terminated
by Landlord at the end of any month upon thirty (30) day’s prior written notice.

h. Payment Method and Location. All payments due and payable to
Landlord hereunder shall be mailed or delivered directly by hand to the Landlord at 8505 Old
Dairy Road, Juneau, Alaska 99801 or any other address given to Tenant during the Term. All
payments by Tenant under this Lease shall be by check or wire transfer of immediately available
funds.

6. Condition, Repair and Maintenance of the Leased Premises.

a. Tenant Obligations.

i Cleaning. Cleaning of the Leased Premises shall be the sole
responsibility of the Landlord. Landlord shall keep the Leased Premises clean and sanitary at all
times and remove all rubbish, garbage and other waste, in a clean, tidy and sanitary manner. At
the expiration or termination of this Lease, Tenant shall deliver the Leased Premises to the
Landlord in good order and repair, subject to ordinary wear and tear.

ii. Maintenance and Repairs. Landlord shall, at its sole cost and
expense, perform all renovations, redecorating, repairs and maintenance to the interior walls,
exterior walls, plumbing and plumbing fixtures, electrical service, lines and fixtures, floor drains,
light fixtures, drop ceiling and the HVAC systems, including replacement thereto or thereof.
Tenant shall not replace any locks or security hardware on the Leased Premises without the
consent of the Landlord. Tenant shall ensure that the Landlord is provided with all keys and/or
access codes to any new locks or security hardware that may be installed.

iii. Services and Utilities. Tenant shall, at Tenant’s own expense,
obtain all utility services supplying the Leased Premises, including, but not limited to, refuse,
electricity, water, sewer, standby water for sprinkler, gas, telephone and all other utilities and
other communication services, in its own name, effective as of the commencement of this Lease,
and shall pay the cost directly to the applicable utility, including any fine, penalty, interest or
cost that may be added thereto for non-payment thereof.

7. Laws, Permits and Governmental Requlations.

a. Expenses. Tenant shall promptly and punctually pay all charges and
expenses incurred in connection with its use of the Leased Premises by any governmental agency
by reason of its use and occupancy of the Leased Premises or the operation of its Business
therein or thereon. If Tenant does not pay any such charge or expense which might become a
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lien against the Leased Premises, Landlord may pay the same, and any amount so paid shall be
due and payable to the Landlord with the next rental payment due under this Lease.

b. Permits. Tenant is solely responsible for all permits, licenses and zoning
approvals related to its business.

8. Insurance. Tenant shall carry and maintain the following insurance (“Tenant’s
Insurance”) at its sole cost and expense: (&) comprehensive commercial general liability
insurance in an amount not less than $1,000,000 per occurrence and $2,000,000 aggregate,
including $100,000 fire legal liability for bodily injury (including death and property damage);
(b) workers’ compensation insurance as required by the laws of the jurisdiction where the Leased
Premises are located; (c) property insurance under an all risk or special basis to include fire and
extended coverage (but excluding earthquake and flood) providing coverage for the full
replacement value of the Leased Premises; and (d) property insurance upon the Leased Premises
and personal property owned by Tenant (“Tenant’s Property”’) with coverage for perils. All
commercial general liability and property insurance policies shall name Tenant as a named
insured and Landlord as additional named insureds. All policies of Tenant’s Insurance shall
contain endorsements that the insurer(s) shall give Landlord and its designees at least thirty
(30) days’ advance written notice of any cancellation, termination or lapse of insurance. Tenant
shall provide Landlord with a certificate of insurance evidencing Tenant’s Insurance on the
Effective Date, and upon renewals at least fifteen (15) days after the scheduled expiration of the
insurance coverage.

Notwithstanding anything in this Lease to the contrary, Landlord and Tenant shall cause
their respective insurance carriers to waive any and all rights of recovery, claim, action or causes
of action against the other and their respective trustees, principals, beneficiaries, partners,
officers, directors, agents and employees for any loss or damage that may occur to Landlord or
Tenant or any party claiming by, through or under Landlord or Tenant, as the case may be, with
respect to Tenant’s Property, the Leased Premises, any additions or improvements to the Leased
Premises, or any contents thereof, including all rights of recovery, claims, actions or causes of
action arising out of the negligence of Landlord and its agents, employees or contractors or the
negligence of Tenant or its agents, employees or contractors which loss or damage is (or would
have been, had the insurance required by this Lease been carried) covered by insurance.

9. Condemnation. If the Leased Premises, or any part thereof, is taken by eminent
domain, at Landlord’s option, this Lease (a) shall expire on the date when the Leased Premises
shall be so taken, and the rent shall be apportion as of that date, or (b) shall continue in full force
and effect with an abatement in rent commensurate with the reduction of square footage of the
Leased Premises. No part of any award shall belong to Tenant.

10. Destruction. If the Leased Premises are totally or partially destroyed during the
term of this Lease, then Landlord may elect to either terminate this Lease or restore the destroyed
premises. If Landlord elects to restore the premises, then Lease shall not be terminated and
Tenant shall continue paying rent adjusted downward by a percentage equal to the percentage of
square feet of the Leased Premises rendered unusable by destruction. Upon completion of
restoration, the rent shall be calculated against as if there were not destruction.
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11.  Assignment and Subletting. Tenant may assign or sublease all or any part of the
Leased Premises; provided that Landlord consents in writing to such assignment or sublease,
such consent not to be unreasonably withheld. Landlord may grant, condition or withhold
approval for any reason or no reason. If this Lease is assigned by Tenant, or the Leased Premises
are encumbered, then Landlord may, in the event of a default of this Lease, collect rent from the
assignee, subtenant or occupant, and apply the amount collected to the rent owed under
Section 5. No assignment, subletting, occupancy or collection shall be deemed a waiver by
Landlord of the provisions of this Lease, the acceptance by Landlord of the assignee, subtenant
or occupant as a tenant, or a release by Landlord of the Tenant from the further performance by
Tenant of its obligations under this Lease. The consent by Landlord to any assignment or
subletting shall not in any way be construed to relieve Tenant from obtaining the express written
consent of Landlord to any further assignment or subletting. Tenant may assign this Lease and
sublet the Leased Premises to any affiliate of Tenant, successor by merger or consolidation, or
acquirer of substantially all of the assets of Tenant (the foregoing hereinafter known as an
“Affiliate”), without the consent of Landlord, but Tenant shall give notice to Landlord of an
assignment or subletting to an Affiliate at least ten (10) days prior to the effective date of such
assignment or subletting. Landlord may assign this Lease upon ten (10) days’ prior notice to
Tenant.

12.  Landlord’s Right to Inspect and Repair. Subject to any applicable state or local
law, Landlord or Landlord’s agents, employees or representatives may enter into and upon all or
any part of the Leased Premises during the Term at all reasonable hours, for the purpose of:
(a) examination; (b) determination whether Tenant is in compliance with its obligations under
this Lease; or (c) making repairs, alterations, additions or improvements to the Leased Premises,
as may be necessary by reason of Tenant’s failure to make same after notice to Tenant to do so.
This section shall not be deemed, nor construed to create, an obligation on the part of Landlord
to make any inspection of the Leased Premises or to make any repairs, alterations, additions or
improvements to the Leased Premises for its safety or preservation.

13. Landlord’s Right to Exhibit Premises. Landlord or Landlord’s agents, employees
or representatives shall have the right to show the Leased Premises during the Term. Landlord
or Landlord’s agents, employees or other representatives shall have the right to place notices on
any parts of the Leased Premises offering the Leased Premises for lease at any time during the
Term, offering the Leased Premises for sale and Tenant shall permit the signs to remain without
hindrance or disturbance. During any entry by Landlord or its agents on the premises, Landlord’s
agents or employees shall be over the age of 21 and shall comply with Tenant’s visitor policy,
show government issued 1D, wear a visitor badge, remain in eye sight of a designated Tenant
agent, comply with and sign into the log in sheet and sign out when leaving the premises, as is
required by the Alaska Marijuana Control Board Regulations. At no time shall Landlord have
more than five persons enter the premises..

14, Landlord not Liable. Landlord shall not be liable for any damage or injury to any
person or any property as a consequence of the failure, breakage, leakage or obstruction of water,
well, plumbing, septic tank, sewer, waste or soil pipes, roof, drains, leaders, gutters, down spouts
or the like, or of the electrical system, gas system, air conditioning system or other system, or by
reason of the elements, or resulting from any act or failure to act on the part of Landlord, or
Landlord’s agents, employees, invitees or representatives, assignees or successors, or attributable
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to any interference with, interruption of or failure beyond the control of Landlord. Tenant agrees
that Landlord shall not be liable for, and is hereby released from any responsibility for, any
damage to person or property (or resulting from the loss of use thereof) that is sustained by
Tenant or any Tenant Representative, including any such damage caused by any active or
passive act, omission or neglect of Landlord or by any act or omission for which liability without
fault or strict liability may be imposed.

15. Force Majeure. Whenever a period of time is herein prescribed for the taking of
any action by Landlord or Tenant, as the case may be, Landlord or Tenant shall not be liable or
responsible for, and there shall be excluded from the computation of such period of time, any
delays due to strikes, lockouts, riots, acts of God, shortages of labor or materials, war, civil
commotion, fire or other casualty, catastrophic weather conditions, a court order that causes a
delay, governmental laws, regulations or restrictions, or any other cause whatsoever beyond the
control of Landlord (any of the foregoing being referred to as an “Unavoidable Delay”).
Landlord and Tenant shall use reasonable efforts to notify the other party no later than ten
(10) business days after such party knows of the occurrence of an Unavoidable Delay; provided,
however, that such party’s failure to notify the other of the occurrence of an event constituting an
Unavoidable Delay shall not alter, detract from or negate its character as an Unavoidable Delay
or otherwise result in the loss of any benefit or right granted to such party under this Lease. In
no event shall any party’s financial condition or inability to fund or obtain financing constitute
an Unavoidable Delay with respect to such party.

16. Indemnification and Waiver of Liability. Tenant shall indemnify, defend and
hold Landlord harmless from and against any and all claims, damages, costs, attorneys’ fees,
expenses and liabilities arising in connection with (a) Tenant’s use of the Leased Premises;
(b) any activity carried out in or about the Leased Premises or related to the Business by Tenant
or any Tenant Representative or invitees of Tenant; (c) any breach or default in performance of
any obligation by or of Tenant or any Tenant Representative; and (d) any violation by Tenant or
its Affiliates of any Laws, including revocation, suspension or termination of any Required
Permits. Tenant, as a material part of the consideration to Landlord under this Lease, hereby
assumes all risk of damage to property or injury to persons in, upon or about the Leased Premises
arising from any cause other than the negligence of Landlord, and Tenant hereby waive all
claims with respect thereof against Landlord. Tenant may, at its sole cost and expense, protect
and defend against any such government action which threatens its normal Business activity.
Tenant hereby agrees that this lease is fully binding and Tenant has investigated any and all
possibilities of conducting Business at said location, and will honor any and all lease payments
during the Term and any extension thereof. Tenant shall hold harmless Landlord from any
litigation, liabilities, claims and/or disputes of any kind whatsoever upon acceptance of this
Lease, during the Term and any extension thereof.

17.  Subordination, Attornment. This Lease is subject and subordinate to any deed of
trust, mortgage, lien, encumbrance, lease, financing, loans, other arrangements or right to
possession (collectively, the “Encumbrances”) with regards to the building or land on or in
which the Leased Premises is situated, that Landlord is obligated to now or in the future,
including existing and future Encumbrances on the building and land on or in which the Leased
Premises is situated. Although no instruments or act on the part of Tenant are necessary to
effectuate such subordination, Tenant shall nevertheless execute and deliver such further
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instruments that the Landlord may request from time to time to further evidence such
subordination to all such Encumbrances. In the event any proceedings are brought for
foreclosure or the exercise of any power of sale under a deed of trust or mortgage covering the
Leased Premises, Tenant shall attorn to the purchaser upon any such sale or foreclosure and
recognize such purchaser as Landlord under this Lease. In the event of any sale of the Leased
Premises, Landlord shall be and is hereby entirely freed and relieved of all liability under this
Lease arising out of any act, occurrence or omission occurring after the consummation of such
sale.

18. Default by Tenant and Landlord’s Remedies.

a. Event of Default. If any one or more of the following events occurs and is
continuing beyond the period set forth in any default notice provided to be given, an “Event of
Default” shall have occurred under this Lease: (i) Tenant fails to pay any monthly rent payment
or other sums due from Tenant to Landlord within five (5) calendar days of the applicable due
date; (ii) Tenant breaches any provision of this Lease and such failure in compliance shall
continue for thirty (30) days after the giving of notice by Landlord to Tenant specifying the
failure, or, if such failure cannot with due diligence be remedied within thirty (30) days, Tenant
has not in good faith commenced within such thirty (30) day period to remedy such failure and
continued diligently to prosecute the same to completion; (iii) Tenant vacates or abandons the
Leased Premises; or (iv) Tenant is adjudged insolvent or makes and assignment for the benefit of
creditors, or if a receiver or other liquidating officer of Tenant is appointed, or a petition for
relief is filed by or against Tenant in bankruptcy, or other dissolution or insolvency proceedings
are commenced by or against the Tenant.

b. Right to Terminate Lease and Re-Enter. If an Event of Default occurs,
then Landlord may, in addition to any other remedy available to Landlord under this Lease or by
law, at Landlord’s option to immediately enter and take possession of the Leased Premises and
declare this Lease terminated, and Tenant shall quit and surrender possession of the Leased
Premises, but Tenant shall remain liable to Landlord as hereinafter provided, and upon Tenant’
failure to surrender of possession. Landlord may recover from Tenant such damages attributable
to Tenant’s default from the date of such breach to the date of the expiration of the term hereof.
Landlord may re-enter the Leased Premises by summary proceeding or otherwise free from any
interest of Tenant therein. If any Event of Default or Tenant bankruptcy, insolvency or
assignment for the benefit of creditors occurs, Landlord may declare the balance of rental for the
entire remaining term of this Lease at once due and payable by delivering written notice of such
declaration to Tenant. If Tenant defaults on any of its obligations hereunder other than for the
payment of rent, Landlord may cure such default on behalf of the Tenant, in which case Tenant
shall immediately reimburse Landlord for all sums paid to effect such cure, together with interest
at the rate of 18% per annum and reasonable attorney’s fees, as additional rent hereunder. In
order to collect such reimbursement, Landlord shall have all the remedies available under this
Lease for a default in the payment of rent.

C. Landlord’s Right to Restore and Re-Let, and Tenant’s Liability for
Expenses. If Landlord obtains possession by re-entry, legal or equitable actions or proceedings
or other lawful means as a result of an Event of Default by Tenant, Landlord may, without the
obligation, make renovations, alterations and repairs to the Leased Premises required to restore
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them to the same condition during the Term, and to re-let the Leased Premises or any part thereof
for a term or terms that may be less or more than the full Term of this Lease had Landlord not re-
entered and re-possessed or terminated this Lease, and Landlord may grant reasonable
concessions in the re-renting to a new tenant, without affecting the liability of Tenant under this
Lease. Any of the foregoing action taken or not taken by Landlord shall be without waiving any
rights that Landlord may otherwise have under law or in accordance with this Lease. Tenant
shall pay and indemnify Landlord against all legal and other expenses reasonably incurred by
Landlord, including attorney’s fees and the costs of litigation, in terminating this Lease by reason
of an Event of Default, in obtaining possession of the Leased Premises, in making all alterations,
renovations and repairs and in paying the usual and ordinary commissions for re-letting the
same.

d. Liability of Tenant after Re-Entry and Possession or Termination.

i Survival of Obligations. If any Event of Default occurs (whether
or not this Lease is terminated as a result of an Event of Default), Tenant shall remain liable to
Landlord for all fixed annual rent and additional rent herein reserved (including, but not limited
to, the expenses to be paid by Tenant in accordance with this Lease); less the net amount of rent,
if any, that shall be collected and received by Landlord from the Leased Premises, for and during
the remainder of the Term. In addition, Landlord may, from time to time, without terminating
this Lease, as agent for Tenant, re-let the Leased Premises or any part thereof for such term or
terms, at such rental or rentals, and upon such other terms and conditions as Landlord may deem
advisable. Landlord shall have the right, without the obligation, following re-entry and
possession or termination, to apply any rentals received by Landlord in the following order:
(i) to the payment of indebtedness or costs other than rent or damages; (ii) to the payment of any
cost of re-letting, including, without limitation, brokerage fees prorated over the life of the term
of the re-letting and applicable to the remainder of the Term; (iii) to the payment of any cost of
altering or repairing the Leased Premises; (iv) to the payment of fixed annual rent and additional
rent or damages, as the case may be, due and unpaid hereunder; and (v) the residue, if any, shall
be held by Landlord and applied for the payment of future fixed annual rent and additional rent,
or damages, as the case may be, as the same may become due and payable hereunder. Landlord
may sue periodically for and collect the amount that may be due pursuant to the provisions of
this paragraph, and Tenant expressly agrees that any such suit shall not bar or in any way
prejudice the rights of Landlord to enforce the collection or the amount due at the end of any
subsequent period by a like or similar proceeding. The words “re-entry” and “re-enter,” as used
herein, shall not be construed as limited to their strict legal meaning. Landlord shall not take into
its possession any marijuana or marijuana product and shall contact the State of Alaska AMCO
prior to any access to the license premises if Tenant cannot be reached, abandons the property, or
similar event.

ii. Rights on Termination. If Landlord terminates this Lease by
reason of an Event of Default, then Landlord shall thereupon have the right, without obligation,
as an alternative to suing Tenant periodically pursuant to the provisions of subparagraph (i)
above, to recover from Tenant the difference, if any, at the time of such termination, between the
amount of fixed annual rent and additional rent reserved herein for the remainder of the term
over the then reasonable rental value of the Leased Premises for the same period. Landlord shall
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not, by any re-entry or other act, be deemed to have terminated this Lease, unless Landlord shall
notify Tenant in writing that Landlord has elected to terminate the same.

e. Right to Injunction. In the event of a breach or threatened breach by
Tenant of this Lease, Landlord shall have the right of injunction and the right to invoke any
remedy allowed at law or in equity as if re-entry, summary proceedings and other remedies were
not herein provided for. Tenant hereby expressly waives any and all rights of redemption
granted by or under any present or future laws in the event of Tenant being evicted or
dispossessed for any cause, or in the event of Landlord obtaining possession of the Leased
Premises, by reason of the violation by Tenant of any of the covenants and conditions of this
Lease, or otherwise.

19.  Tenant’s Trade Fixtures and Removal. Any trade equipment, trade fixtures,
goods or other property of Tenant shall be removed by Tenant on or before the earlier of
expiration of the Term or upon termination of this Lease. Any trade equipment, trade fixtures,
goods or other property of Tenant not removed by Tenant on the earlier of expiration of the Term
or upon termination of this Lease, or upon any deserting, vacating or abandonment of the Leased
Premises by Tenant, or upon Tenant’s eviction, shall, at Landlord’s discretion, be considered as
abandoned and Landlord shall have the right (without any obligation to do so), without notice to
Tenant, to sell or otherwise dispose of Tenant’s property, at the expense of Tenant, and Landlord
will not be accountable to Tenant for any proceeds of the sale, or for any damage or loss to
Tenant’s property.

20.  Limitations on Landlord’s Liability. The liability of Landlord to Tenant (or any
Tenant Representative) under this Lease, or any matter relating to or arising out of the occupancy
or use of the Leased Premises, shall be limited to Tenant’s actual direct, but not consequential,
damages therefor. Notwithstanding any contrary provision herein, Landlord shall not be liable
for any injury or damage to, or interference with, Tenant’s Business, including loss of profits,
loss of rents or other revenues, loss of Business opportunity, loss of goodwill or loss of use, or
for any form of special or consequential damage, in each case however occurring. No person
who is an officer, director, shareholder, member (or principal or partner or other constituent
person or entity of any non-corporate Landlord), employee, agent or legal representative of
Landlord shall be personally liable for any obligations or liabilities of Landlord under this Lease.

21. Right of First Offer. During the Term, if the Landlord receives a bona fide
written offer from an unrelated party in an arms-length, non-foreclosure related transaction to
purchase the Leased Premises (a “Proposed Sale”), and the terms of such Proposed Sale are
satisfactory to the Landlord, Landlord shall give written notice to Tenant describing the material
terms of such Proposed Sale (the “Proposed Sale Notice”). If Tenant or Tenant’s subtenant with
a right of first offer to purchase the Leased Premises wishes to purchase the Leased Premises on
the terms contained in the Proposed Sale Notice, then Tenant or such Tenant’s subtenant shall
deliver to Landlord written notice of such intention (an “ROFO Acceptance Notice”). Tenant or
Tenant’s subtenant must deliver a ROFO Acceptance Notice and execute definitive deal
documents to consummate the Proposed Sale within thirty (30) days after Tenant’s receipt of the
Proposed Sale Notice. If Tenant or Tenant’s subtenant does not return a ROFO Acceptance
Notice and execute definitive deal documents to consummate the Proposed Sale within thirty
(30) days after Tenant’s receipt of the Proposed Sale Notice, or if Tenant or Tenant’s subtenant
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affirmatively declines in writing the option to exercise its right under this section, then Tenant’s
and Tenant’s subtenant’s right under this section automatically will terminate and the Landlord
may sell the Leased Premises to the third party offeror who made the Proposed Sale offer. The
Landlord agrees, however, that any sale of the Leased Premises is subordinate to this Lease and
that prior to any such Proposed Sale, the Landlord shall provide Tenant with a copy of the
purchase contract evidencing the subordination of this Lease therein.

22. Notices. All notices, payments, demands or communications required or
permitted to be given by any provision of this Lease shall be in writing and shall be deemed to be
delivered, given and received for all purposes (a) as of the date and time of actual receipt, in the
case of notices delivered personally; (b) one (1) day after deposit with a nationally recognized
overnight delivery service; (c) if sent by electronic mail, upon confirmed receipt by recipient; or
(d) five (5) days after deposit in registered or certified United States mail, return receipt
requested, as applicable. Such notices, payments, demands or communications shall be delivered
personally to the recipient, or sent by registered or certified United States mail, return receipt
requested, or by nationally recognized overnight delivery service, addressed to such address on
the signature page hereto or as may be specified from time to time by notice to the parties hereto.

23.  Tenant’s Right to Quiet Enjoyment. Upon paying the rents and other sums
required of Tenant under this Lease and faithfully and fully performing the terms, conditions and
covenants of this Lease on Tenant’s part to be performed, Tenant shall peaceably and quietly
have, hold and enjoy the Leased Premises for the Term.

24. Miscellaneous.

a. Non-Waiver by Landlord. The rights, remedies, options or elections of
Landlord in this Lease are cumulative, and the failure of Landlord to enforce performance by
Tenant of any provision of this Lease applicable to Tenant, or to exercise any right, remedy,
option or election, or the acceptance by Landlord of the annual fixed rent or additional rent from
Tenant after any default by Tenant, in any one or more instances, shall not act as a waiver or a
relinquishment at the time or in the future, of Landlord of such provisions of this Lease, or of
such rights, remedies, options or elections, and they shall continue in full force and effect.

b. Entire Agreement. This Lease constitutes the entire agreement and
understanding among Landlord and Tenant with respect to the lease of the Leased Premises and
the other transactions contemplated by this Lease. All prior representations, understandings and
agreements between the parties with respect to the subject matter hereof and thereof are
superseded by this Lease.

C. Choice of Law. This Lease shall be construed and interpreted in
accordance with the laws of Alaska, without regard to the conflict of any laws or provisions
thereof, as though all acts and omissions related to this Lease occurred in Alaska.

d. Captions. The captions of the paragraphs in this Lease are for reference
purposes only and shall not in any way affect the meaning or interpretation of this Lease.
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e. Counterparts. This Agreement may be executed in counterparts, including
by electronic signature or scanned copies of original signature pages, each of which shall be
considered an original.

f. Surrender. Neither the acceptance of keys to the Leased Premises nor any
other act or thing done by Landlord or any agent, employee or representative of Landlord shall
be deemed to be an acceptance of a surrender of the Leased Premises, excepting only an
agreement in writing, signed by Landlord, accepting or agreeing to accept a surrender of the
Leased Premises.

g. Binding Effect. This Lease is binding upon and shall inure to the benefit
of the parties, their legal representatives, successors and permitted assigns.

h. Landlord Defined. “Landlord” in this Lease means and includes only the
owner at the time in question of the Leased Premises and, in the event of the sale or transfer of
the Leased Premises, Landlord shall be released and discharged from the provisions of this Lease
thereafter accruing, but such provisions shall be binding upon each new owner of the Leased
Premises while such party is an owner.

I Severability. Each provision of this Lease is considered separable, and if
for any reason any provision or provisions herein are determined to be invalid, unenforceable or
illegal under federal law or applicable state law, such invalidity, unenforceability or illegality
will not impair the operation of or affect those portions of this Agreement that are valid,
enforceable and legal.

[Signature Page to Follow]
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The undersigned have caused this Lease to be executed and delivered, effective as of the date

and year first above written.

4825-5956-1799\2

LANDLORD:
Jun ental Space, T} C
By:

Name: Rolan5§a§' /

Title: Manager

Address: 8505 Old Dairy Road, Juneau, AK 99801

TENANT:

=4
BY: ‘ﬂ//ﬂt“

Name: Roland Gray

Title: _Manager

Address: 8505 Old Dairy Road Juneau, AK 99801
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EXHIBIT A
Legal Description of the Leased Premises
Lot 23A, a resubdivision of Lots 23 and 24, Field Meadows Subdivision and Tract 1, U.S.S.

No. 1195 into Lots 23A, Field Meadows Subdivision and Tract 1A, U.S.S. No. 1195, according
to Plat 85-64, Records of the Juneau Recording District, First Judicial District, State of Alaska.

The real property, including the building containing approximately 14,518 square feet, is
commonly known as 8505 Old Dairy Road, Juneau, 99801.
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Jane

From: Jana Weltzin [mailto:jana@jdwcounsel.com]

Sent: Monday, October 23, 2017 1:36 PM

To: McConnell, Erika B (CED) <erika.mcconnell@alaska.gov>; Dinegar, Harriet C (LAW)
<harriet.dinegar@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; Christina Thibodeaux
<christina@jdwcounsel.com>; Marijuana Licensing (CED sponsored)
<marijuana.licensing@alaska.gov>; Oates, Sarah D (CED) <sarah.oates@alaska.gov>; Jana Weltzin

<jana@jdwcounsel.com>
Subject: RE: License number 13217 - Glacier Valley Shop - Legal Clarification Requested

Hello —so | didn’t get a yes or no on whether adding Roland Adam Grey (he goes by Adam) as an
affiliate would make him required to be a licensee. So we are going to go ahead and mail today the
attached notices of change of officials to the AK Corp Commission to remove any reference of Adam
from both entities. Please let us know what else you need to calendar this for the November agenda.

Thank you, Jana

From: Jana Weltzin

Sent: Friday, October 20, 2017 10:55 AM

To: McConnell, Erika B (CED) <erika.mcconnell@alaska.gov>; Dinegar, Harriet C (LAW)
<harriet.dinegar@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; Christina Thibodeaux
<christina@jdwcounsel.com>; Marijuana Licensing (CED sponsored)

<marijuana.licensing@alaska.gov>; Oates, Sarah D (CED) <sarah.oates@alaska.gov>
Subject: RE: License number 13217 - Glacier Valley Shop - Legal Clarification Requested

Hi All — still looking for a bit of clarification on this issue below — we will either remove Adam as
manager and all office positions — or add him as an affiliate as long as hes not a licensee. Please
confirm whether or not an affiliate is also needing to be a licensee.

It’s not fair to an employee, who doesn’t participate in the profit and losses of the company and has
no ownership of the same to have to equally bear the risk of getting his bank accounts shut down,
liability for the license, and other legal liabilities that come along with being a licensee when he is
just a paid employee. His relationship with the companies are at will — if you read the bylaws and
operating agreement the owner of the equity (Norvin Perez) can terminate him — therefore Adam
does not have control of the company.

That said we need a clear answer on my questions —we are creeping up on the 27" Nov. MCB
agenda deadline and we have been trying to get an answer from your office since the beginning of

October (incomplete letter dated Sept 29" and | emailed your office for the first time with this
matter on Oct 4.
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In sum — | need a yes or no —if adam is an affiliate does that make him a licensee?

Second — please review the operating agreement and the bylaws which will show you that adam
doesn’t have control of the companies bc his relationship is an at will employment relationship that
is 100% dictated by Norvin Perez — the licensee for the entities and sole owner of the same.

Thank you for your guidance on this —Jana

From: Jana Weltzin

Sent: Tuesday, October 17, 2017 9:30 AM

To: McConnell, Erika B (CED) <erika.mcconnell@alaska.gov>; Dinegar, Harriet C (LAW)
<harriet.dinegar@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; Christina Thibodeaux
<christina@jdwcounsel.com>; Marijuana Licensing (CED sponsored)

<marijuana.licensing@alaska.gov>; Oates, Sarah D (CED) <sarah.oates@alaska.gov>
Subject: RE: License number 13217 - Glacier Valley Shop - Legal Clarification Requested

Okay so we add him as an affiliate? We can do that — but does that make him a licensee as well?
Again, Adam is only an employee and the reason he holds those titles is so he can have the authority
to do business for the companies. Norvin retains all the ownership and at any time can terminate
Adam, as Norvin owns all the shares of the corporation and is the sole member of the limited liability
company. It is purely an employee relationship.

He’s not an owner and doesn’t have any direct or indirect financial interest other than receiving a
salary.

If we add him as an affiliate, | guess | am unclear as to what that means — does it mean he has to
take all the steps a licensee does? And would that make him a licensee? If it doesn’t make him a
licensee then | am okay with him being an affiliate — although I’'m not sure why we would do this if
the board is planning on removing this type of category..

Thanks in advance for the clarification —Jana

From: McConnell, Erika B (CED) [mailto:erika.mcconnell@alaska.gov]

Sent: Monday, October 16, 2017 6:02 PM

To: Jana Weltzin <jana@jdwcounsel.com>; Dinegar, Harriet C (LAW) <harriet.dinegar@alaska.gov>
Cc: Valerie Mastolier <valerie@jdwcounsel.com>; Christina Thibodeaux
<christina@jdwcounsel.com>; Marijuana Licensing (CED sponsored)

<marijuana.licensing@alaska.gov>; Oates, Sarah D (CED) <sarah.oates@alaska.gov>
Subject: RE: License number 13217 - Glacier Valley Shop - Legal Clarification Requested

HiJana,
My apologies.

Yes, we are asking the board to get rid of the concept of affiliates, but as you know, that isn’t done
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yet and will take several more months.

In the meantime, Adam is not only the manager of Forget Me Not Enterprises, but also the
President, the Treasurer, and a director. Although | have not read the corporate bylaws or the LLC
operating agreement, my staff tells me that those documents indicate he has a lot of control over
both entities—enough to meet the definition of “affiliate.”

The board has an interest in ensuring that whoever has control over the license (can be multiple
people), even if they don’t have a direct or indirect financial interest, meets the licensing
qualifications.

Thanks,
Erika

Erika McConnell

Director
Alcohol & Marijuana Control Office
State of Alaska

From: Jana Weltzin [mailto:jana@jdwcounsel.com]
Sent: Monday, October 16, 2017 4:19 PM

To: Dinegar, Harriet C (LAW) <harriet.dinegar@alaska.gov>; McConnell, Erika B (CED)
<erika.mcconnell@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; Jana Weltzin <jana@jdwcounsel.com>; Christina
Thibodeaux <christina@jdwcounsel.com>

Subject: FW: License number 13217 - Glacier Valley Shop - Legal Clarification Requested

Hi Erika and Harriet — | know you are both super busy but | am following up on my email below
regarding this license and licensee — could you please take a look and get us a response so | can
update my client.

Thanks so much, jana

From: Jana Weltzin

Sent: Wednesday, October 04, 2017 4:37 PM

To: 'McConnell, Erika B (CED)' <erika.mcconnell@alaska.gov>; Dinegar, Harriet C (LAW)
<harriet.dinegar@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; Christina Thibodeaux

<christina@jdwcounsel.com>; Jana Weltzin (jana@jdwcounsel.com) <jana@jdwcounsel.com>
Subject: License number 13217 - Glacier Valley Shop - Legal Clarification Requested

Good afternoon Harriet and Erika —

Attached is an incomplete letter we received in regards to license number 13217 — Glacier



mailto:jana@jdwcounsel.com

mailto:harriet.dinegar@alaska.gov

mailto:erika.mcconnell@alaska.gov

mailto:valerie@jdwcounsel.com

mailto:jana@jdwcounsel.com

mailto:christina@jdwcounsel.com

mailto:erika.mcconnell@alaska.gov

mailto:harriet.dinegar@alaska.gov

mailto:valerie@jdwcounsel.com

mailto:christina@jdwcounsel.com

mailto:jana@jdwcounsel.com

mailto:jana@jdwcounsel.com



Valley Shop — which is owned by Forgetmenot Enterprises, INC., of which 100% is owned by
VC Enterprises, LLC, which is owned 100% by member Norvin Perez — and is managed by
Roland Adam Gray (“Adam”). Adam has no ownership interest in either entity, he is a paid
employee whose responsibility it is to be a project manager and general manager of the
entities and the retail shop.

The attached incomplete letter requires (first paragraph) Adam to be added to the license “at
least as an affiliate.” | was a bit confused by this request —~Adam doesn’t seem to meet the
definition of affiliate in the regulations:

“Affiliate” means a person that directly or indirectly through on or more intermediaries
controls, or is controlled by, or is under common control with, a partnership, limited liability
company, or corporation subject to this chapter,

Honestly, just based on the plain reading of the definition above, I do not understand what
exactly would meet the definition of an affiliate. Maybe the term “agent” would be more
appropriate to use — especially in this situation, Adam is an agent of both entities, he is
employed to be the general manager of the businesses and to run the daily operations with the
oversight of Norvin Perez.

Dr. Perez owns a medical practice in the same building that the marijuana establishments will
be housed, so he’s onsite all the time but he is seeing patients (it’s an urgent care type of
practice, no marijuana cross over). Adam is also the manager of the medical practice and Dr.
Perez wants to use him in the same in capacity for these MJ licenses. Adam has no ownership
interest, he is paid a salary for his work just like any other employee.

The VC Enterprises, LLC operating agreement is structured so that the entity is a manager
managed company. Managers for LLCs may be members, but they do not have to be a
member or hold any stake in the company at all — “unless otherwise provided in an operating
agreement of the company, a manager of a limited liability company may be a person who is

not an individual or a member of the company. A company may have more than one
manager.” Alaska Stat. Ann. § 10.50.120 (Emphasis added).

The only requirements for a person to be a manager for an LLC is that the operating
agreement must provide for the entity to be managed by a manager and that the members of
the LLC (in this case there is only one member) must vote and elect the manager to the
position of manager. Dr. Perez elected Adam as the manager — and has engaged him in
employment to manage the entity and licenses accordingly.

It is my understanding that key employees do not have to be licensees, the regulations only
require that persons who have an ownership interest in the entity that owns the license be
licensees (again — there is the outstanding question as to what is an affiliate? And | think Erika
recommended removal of the affiliate term last meeting but | cannot recall if the board took
action on it) Adam certainly is an Agent of the LLC.

Adam is an employee — not an owner, he does not have a direct or indirect financial interest
other than receiving a salary — can you help clarify exactly what is being asked of us in the
first paragraph of this incomplete letter? And if my explanation above changes your
understanding of Adam’s interest in the entity, can you please send me communication





striking that request from the incomplete letter?

Thanks so much to you both, Jana

Jana D. Weltzin, Esq.

JDW, LLC

Principal Owner

Of Counsel to Hoban Law Group
3003 Minnesota Drive Suite 201

Anchorage, Alaska 99503
janaweltzin@gmail.com

jana@jdwcounsel.com
630-913-1113 (cell & text)

907-231-3750 (main office)
*Licensed in Alaska and Arizona

The information contained in this message is privileged and confidential. Itis intended only to be read by the
individual or entity named above or their designee. If the reader of this message is not the intended recipient, you are
on notice that any distribution of this message, in any form is strictly prohibited. If you have received this message in
error, please immediately notify the sender and delete or destroy any copy of this message.

IRS Circular 230 Disclaimer: To ensure compliance with IRS Circular 230, we are required to inform you that unless
we have specifically stated to the contrary in writing, any advice we provide in this email or any attachment
concerning federal tax issues or submissions is not intended or written to be used, and cannot be used, to avoid federal

tax penalties.
Thank you.

%Think green, please don't print unnecessarily
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THE STATE

Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR BILL WALKER 550 West 7th Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

MEMORANDUM

TO: Chair and Members of the Board DATE: November 1, 2017

FROM: Erika McConnell

RE: Green Valley Enterprises

Director, Marijuana Control Board #13221

This is an application for a Standard Marijuana Cultivation Facility in the City and Borough of
Juneau by ForgetMeNot Enterprises, Inc. DBA Green Valley Enterprises

Date Application Initiated:
Objection Period Ends:
Date Under Review:
Incomplete Letter(s) Date:

Date Final Corrections Submitted:

Determined Complete/Notices Sent:

Local Government Response/Date:
DEC Response/Date:

Fire Marshal Response/Date:
Background check status:
Objection(s) Received/Date:
Other Public Comments Received:

Staff Questions/Issues for Board:

05/25/2017
07/16/2017
07/31/2017
09/29/2017
10/25/2017
10/31/2017
Pending
N/A
Deferred
Pending

No

No

No










NOTIFICATIONS

4






