3

V.

For the best experience, open this PDF portfolio in
Acrobat X or Adobe Reader X, or later.

Get Adobe Reader Now!



http://www.adobe.com/go/reader


THE STATE

"ALASKA

(GOVERNOR BILL WALKER

Department of Commerce, Community,
and Economic Development

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

Anchorage, AK 99501

Main: 907.269.0350

MEMORANDUM

TO: Chair and Members of the Board

FROM: Erika McConnell

Director, Marijuana Control Board

DATE: August 31, 2017

RE: Enlighten Alaska, LLC #10021

This is a renewal application for a Retail Marijuana Store in the Municipality of Anchorage by
Enlighten Alaska, LLC DBA Enlighten Alaska, LLC

Local Government Protest:

LG Protest Period Ends:

Objection(s) Received/Date:

Notice of Violation(s):

MJ-17a Temp Ownership Change Report:

Staff questions for Board:

No
N/A
No
Yes
No

No






Notice(s) of Violation





‘Alcohol '&'Marijuaha' Control Office Date: 2-13-17

550 W. 7" Ave, Suite 1600 Case Number: AB17-0079
Anchorage, AK 99501 Page 1 of 1 Page
Notice of Violation
{3AAC 308,805)

Licenses License Number Type. of License.

Jane B. Stinson. 10021 Retail

D.B.A. How Delivered Law Enforcenient Agency

_ Electronic/Certified Mail

Enlighten Alaska, LLC 7013 2250 0000 9617 5118 AMCO

Street or P.O. Box City, State Zip

2600 Spenard Road Anchorage, AK 99503

This is a notice to you as licensee that an alleged violation hés occurred. If the Marijuana Control Board decides 1o.act against your license, under the
provisions of AS.44.62.330 - AS 44.62,63¢ {Administrative Procedures Act) you will receive an Accusation and MNotica of your fight to an Administrative
Hearing Note; This is not an accusation ora criminal complaikit, ’

On 2/18/17, it learned by AMCO-investigators that your location bad been selling marijuana oil (CBD Qil) manufactured from 4
source outside the State of Alaska forsale. This action is in violation of the following:

3AAC306.305-Retail Marij uana Store Privileges _
3AAC306.310-Acts Prohibited at Retail Marijuana Store,
JAAC306.330-Marijuana Inventory Tracking System
3AAC306.340-Testing Requiired for Marijuana and Marijuana Products
3AAC306.345-Packaging and Labelling

Reference;
-AS17,38.010(b)(2),(3)

AS17.38.131-Enforcement Powers
AS17.38.900(10).(15)-Definitions

3AAC306.830-Seizure of Marijuana Produict

3AAC306.830(b)-Seizure of Marijuana Product (Hearing within 10 Days)

You are directéd to respond to the Director of the Marijuana Control Board in writing to t_r_iis.Notic_e_pf'Violatipn'_withi_n 10 days of
receiptto explainwhataction you have taken to preventa reaccurrence of this violation. FAILURE TO RESPOND TO THIS NOTICE
OF VIOLATION WITHIN 10 DAYS WILL RESULT IN YOUR APPEARANCE, EITHER IN PERSON OR TELEPHMONICALLY, BEFORE THE

MARIJUANA CONTROL BOARD AT THEIR NEXT REGULARLY SCHEDULED BOARD MEETING:
“*Please include your Marijuana Establishmerit License Number in your response.

Alcohol & Marijuana Control Office
ATTN: Enforcement Unit
550 W. 7" Ave, Suite 1600
Anchorage, Alaska 99501
_ A Response is Required _
3-AAC 306.805 provides that upon receipt of a Notice of Violation, a licensee may requestto appear before the board and be heard régarding the Nofice of
Violation. The request must be made within ten days after receipt of the Notice. AlLicensee shall respond, either orally or i writing, to the Notice.

Receipt: Violation Observed By: Licensee admitied

Flled By: Title:
F.R. Hamilton

Investigator ii






® Complete items 1,2, and 3,
ite_m 4 if Restricted Delivery

D. Is delivery address differant fromitem 12 [J Yes

1. Arti il B ——— If YES, enter delivery address below: 0 No
] lu"‘huun'-l
Hisspfogling
ane Stingy. Pl
db lighten Alask
Penar, d Road 3
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Anchorage, AK 99503-8934 E Certified Mail [ Express Mail
i [ Registered 0O Retun Recsipt for Merchandise
Onswred Mail O C.0.D,
4. Restricted Delivery? (Extra Feg) O Yes
2. Article Number ' ] e
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THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

GOVERNOR BILL WALKER

ALCOHOL AND MARIJUANA CONTROL OFFICE

550 West 7th Ave, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350
Fax: 907.272.9412

February 10, 2017

Enlighten Alaska, LL.C

2600 Spenard Road

Anchorage, AK 99503-8934

Via Certified and Electronic Mail

NOTICE OF HEARING

Re: Alaska Retail Marijuana Store License #10021

You are hereby notified that, on February 9, 2017, the following marijuana product was seized from your
licensed place of business in accordance with 3 AAC 306.830. Seizure of marijuana or marijuana product :

Description of Item Estimated Weight/Volume/Amount
*Please see attached Written Inventory Receipt

The marijuana product listed above was found to be in violation of regulations pertaining to licensure as a
Marijuana Retail Establishment:

3 AAC 306.305. Retail marijuana store privileges

3 AAC 306.310. Acts prohibited at retail marijuana store

3 AAC 306.330. Marijuana inventory tracking system

3 AAC 306.340. Testing required for marijuana and marijuana products

A hearing before the board has been scheduled to discuss the disposition of the items listed above.

Time: 3:00 pm
Date: 2-17-17
Location: 550 West 7th Avenue Suite 1600 Conference room, Anchorage, AK 99501



http://www.legis.state.ak.us/basis/aac.asp#3.306.305

http://www.legis.state.ak.us/basis/aac.asp#3.306.310

http://www.legis.state.ak.us/basis/aac.asp#3.306.330

http://www.legis.state.ak.us/basis/aac.asp#3.306.340



Enlighten Alaska,LI.C
2-10-17
Page 2

To participate telephonically, you must provide the following investigator the telephone number at which a
registered representative of the licensed business may be reached. Your representative will be contacted at
this number at the appointed time of hearing.

Investigator: Joe Bankowski
Email address: joe.bankowski@alaska.gov
Phone number: 907-269-0355

If a registered representative of the licensed business does not appear in person or participate telephonically
at this hearing, or if after a hearing the board finds that seizure of the marijuana product was justified, the
marijuana product may be destroyed.

A registered representative of the licensed business may request a reasonable delay by notifying the
investigator listed above no later than 48 hours prior to the hearing. The seized items will remain in the

possession of the state until the board has rendered a decision.

Please contact the investigator listed above with any additional questions you may have.





Marijuana Control Board

Director Chambers

AMCO Enforcement

Sent Via Email

Jana D. Weltzin

Licensed in Alaska & Arizona
3003 Minnesota Blvd., Suite 201
Anchorage, Alaska 99501

Phone 630-913-1113
Main Office 807-231-3750
IDW, LLC
jana@jdwcounsel.com

February 16, 2017

Re: Enlighten Alaska License No 10021 — Notice of Violation and Hearing on Feb. 17,2017

RE: Praducts containing Hemp/CBDs

Dear MCB Members, Director Chambers & AMCO Enforcement Division:

Thank you for your

continued efforts with regulating the new commercial marijuana market in

Alaska. This correspondence is submitted on behalf of License No. 10021 in response to Notice
of Violation (“NOV™) Case Number AB17-0079.

Attached is an email from license¢ Leah Levinton to Enforcement ouﬂining the events that

transpired on February 9, 2017 whic

as Exhibit A.
Enlighten Alaska he

their “Full Shelf Inspection” by

lead to the NOV at issue. See Email from Levinton attached

the following list of products on display, in plain view, on the day they had
CO enforcement agents, and kept them on their shelves until

Leah removed the products on February 9, 2017:

Therabis Hemp-Based Pet Care

o O I

CBD for Life

0

Calm and Quiet — Large d

Calm and |Quiet — Medium
Calm and|Quiet — Small do
Stop the Itch — Large dog,

g, qty 4, retail value: $48
dog, qty 6, retail value: $60
g, gty 5, retail value: $40

qty 5, retail value: $60

Stop the ftch — Medium dog, qty 6, retail value: $60
Stop the itch — Small dog, gty 5, retail value: $40

Up and Moving — Medium

g, qty 6, retail value: $72
dog, qty 6, retail value: $60

Up and Moving — Small dog, qty 5, retail value: $40

TOTAL RETAIL VALUE: $480

Pure CBD Extract Pain Relief Spray — qty 7, retail value: $210

1|Page






OooooOo

Alaska Cannabis Ex¢

OooOooo-o

Total retail value of

Pure CBD
Pure CBD
Pure CBD
Pure CBD
Pure CBD
TOTAL R}

100% Who
100% Who
Pet: 100%
Pet: 100%
Vape: 1009
Vape: 1009
TOTAL RE

Lip Balm - qty 1,
For Life Rub - qt
Foot Cream - gty
Face Cream - qty
Face & Body Cle
“TAIL VALUE:

change
le Plant CBD He
le Plant CBD He
Whole Plant CBI
Whole Plant CBI
% Whole Plant C]
o Whole Plant C]
"TAIL VALUE:

[ products taken

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

retail value: $10

y 10, retail value: $200

2, retail value: $40

7, retail value: $245

anser - qty 9, retail value: $180
$885

mp Oil 30 ml — gty 10, retail value: $900

mp Oil 60 ml — qty 9, retail value: $1,485

) Pet Hemp Oil 15 ml — qty 6, retail value: $210
D Pet Hemp Oil 30 ml — gty 8, retail value: $520
BD Hemp Oil 15 ml — gty 8, retail value: $280
BD Hemp Oil 30 ml — qty 12, retail value: $780
$4,175

off the shelf: $5,540

Product Line CBD

for Life Analysis:

L2

The product line named CBD for Lifé
the federal law or the state commerci
of the regulations, 3
17.38.900, which states:
(9) “marijuana” means
whether growing or nd
any part of the plant
derivative, mixture, or
including marijuana ¢

Alaska Stat. Ann. § 17.38.900 (West)(
specifically exclude
relevant to this particular brand of pro

AAC 306.990(21

does not meet the definition of a marijuana product under
al marijuana statute and regulations. The definition section
), defines marijuana to have the same meaning given in AS

s all parts of the plant of the genus cannabis
t, the seeds thereof, the resin extracted from
, and every compound, manufacture, salt,
preparation of the plant, its seeds, or its resin,
oncentrate; “marijuana” does not include

fiber produced from the stalks, oil, or cake made from the seeds of

the plant, sterilized

seed of the plant which is incapable of

germination, or the weight of any other ingredient combined with
marijuana to prepare topical or oral administrations, food, drink, or

other

products;

5 certain parts @

emphasis added). The definition adopted by the regulations
)f the marijuana plant from being considered marijuana,
ducts, CBD for Life, is oil made from the seeds of the plants.

2lPage






Attached as Exhibii ]
cannabis related ing
marijuana and applic

B, you will find p
redient is “can

lana 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

ictures of the actual CBD for Life’s ingredient list — the only
nabis_sativa seed oil.” AS 17.38.900(9)’s definition of

definition which reads:

Unde

The t

L., w

from

derivs

Such

erm “marihuana’
hether growing

rable exemptions

r21 U.S.C. § 803

any part of such |
ative, mixture, o1
term does not include the mature stalks of such plant, fiber

from the definition largely stem from the Federal Statutory

(16):

' means all parts of the plant Cannabis sativa
or not; the seeds thereof; the resin extracted
plant; and every compound, manufacture, salt,
preparation of such plant, its seeds or resin.

prodi

uced from such

stalks, oil or cake made from the seeds of

such

plant, any oth

mixty
extraq
plant

Hemp Indus. Ass'n.

which is incapa
v. Drug Enf't Ad:

r compound, manufacture, salt, derivative,

re, or preparation of such mature stalks (except the resin
sted therefrom), fiber, oil, or cake, or the sterilized seed of such

e of germination.
min., 357 F.3d 1012, 1017 (9th Cir. 2004)(emphasis added).

In the Hemp Indus. 4
any quantity” of TE
products — as “‘such
Congress. Id. The
products is derived

\ss’n case, the Ni
AC only in so fa
products do not]

nth Circuit held that the DEA may ban products that “contain
r as it does not apply that ban to non-psychoactive hemp
contain a “schedule I controlled substance™ as defined by
[t]he non-psychoactive hemp in Appellants'

from the “mature stalks” or is “oil and cake made from the seeds” of the

Cannabis plant, an

d therefore fits

Ninth Circuit cc:;:luded that, “

ithin the plainly stated exception to the CSA definition

of marijuana.” /d,
psychoactive hemp,

at 1017. Finding
the appellate co

The amendments to ]

at the Congressional definition of marijuana excludes non-
ruled against the DEA, stating:

21 C.F.R. § 1308.11(d)(27) that make THC

applikable to all part

s of the Cannabis plant are therefore void.

1d. 1019.

Notably, our regulat
and therefore, the pr
enforcement’s prote
with potential federa
substance by definiti

ory definition in
oduct line of CB

1 enforcement, th
on.

cludes the same “seed oil” exclusion as the Federal scheme
D for Life is not a marijuana product. While we appreciate

ctionary stance illuminated in the press release No. 17.005, noting concerns

is product is not a scheduled federal drug or a state controlled

3|Page






Jana D. Weltzin

Licensed in Alaska & Arizona
3003 Minnesota Blvd., Suite 201
Anchorage, Alaska 99501
Phone 630-913-1113

Main Office 907-231-3750
1DW, LLC
jana@jdwcounsel.com

Enlighten Alaska Respectfully requests the MCB to allow this line to be continued and to be carried
in its retail store and any accused violations relating to this product by enforcement be dismissed.

Product Analysis for Therabis Hemp-Based Pet Care

Attached as Exhibit C are pictures of Therabis Hemp-Based Pet Care products that were removed
from the Enlighten Alaska shelves. The product is meant only for animal consumption and contain
whole plant extract and hemp powdexl. 3 AAC 306.990(27) defines marijuana infused product as
“a product that contains marijuana or marijuana concentrate and is intended for human use. AS
17.38.900(15) defines marijuana products to mean concentrated marijuana products and marijuana
products that are comprised of marijuana and other ingredients and are intended for use or
consumption...” The same chapter, at AS 17.38.900(3) defines consumption to mean the act of
ingesting, inhaling, or otherwise intraducing marijuana into the human body.”

This product is not intended for human use — therefore it is not a marijuana product by definition
of the state statute or by regulation. Enlighten respectfully requests the MCB allows Enlighten to
continue to sell this product on its retpil shelves.

Product Analysis for Alaska Cannabis Exchange (“ACE”):

Alaska Cannabis Exchange’s product analysis is a bit different than the two above — unlike CBD
for Life, which is only a seed oil extract in the product, these products use the whole hemp plant
to create the oil.

However, two of the six products are whole plant CBD Pet Hemp products meant solely for animal
consumption and not human consumption and therefore, as detailed above, are not marijuana
products. See attached Exhibit D, pictures of ACE products.

The remaining four products are whole plant hemp CBD oil — the oil of which purports to be
produced in Colorado under the pilot program of the Farm Bill 2014. Public Law 113-79 113
Congress Section 7606 Legitimacy of Industrial Hemp Research subsection (a) outlines the general
requirements for an| industrial hemp |pilot program. Alaska currently does not have a industrial
hemp program — but there currently is a bill in the Alaska Legislature (SB 6) which would develop
an industrial hemp program.

The four ACE products that are intended for human consumption admittedly should have been
tracked and regulated in the commercial marijuana regulatory structure. That said, enforcement’s
decision to “raid” these fledging marijuana retail stores, making national news, and giving the
overall appearance to the nation that these stores were funneling illegal products seems a bit
contrary to the stated intent of the raids., i.e., to protect the state’s commercial industry from
Federal intervention.

4|Page






These products wert
weren’t the produc
Enlighten’s full shel
product — Frozen B
product company is
spot a marijuana pro
is only one actively

More likely, enforc:
like Natural Pantry,
marijuana retail lic
derived.

Moreover, the Municipality of Anchi

AMC 12.50 Retail
Industrial Hemp in

Therefore, the Mun

>ment saw the he;

ensees assumed,

formed the indus

= on the shelf at
ts identified at
f inspection ther
ud’s. As a side
actively produci
duct that was not
producing produl

Rainbow Foods

Sales Tax on

icipality of Anch

p

orage on December 5, 2016 is
Marijuana and Marijuana Pr
stry and the public that Hemp
worage’s position is that industrial

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

the time Enlighten had its final full shelf inspection — why
that point as illegal marijuana products? On the date of
e was only one marijuana product manufacturing producing
note, today the same holds true — only one manufacturing
ng product. It doesn’t seem like it would be too difficult to
produced by a state licensed marijuana company, since there
cts.

mp derived products, which are also carried in grocery stores

etc., and assumed, just as the majority of these

head shops,
e it is hemp

this is not a marijuana infused product becaus

sued the attached (as Exhibit E)
oducts Informational No. 2 -

“is not considered marijuang.
hemp is not subject to the

retail marijuana s

ales tax.” The n

marijuana come fro
Anchorage memor
0.3% -- the ACE
below the 0.3% thr
are indeed hemp de
Another point of ¢
front of the Alaska

for Alaskan farmer

Hemp truly is defi
release issued by

regulators — (2) but
the definition of 1r
it smells bad outsi

andum explained
products sold by
eshold (see Exhib

onfusion (or clai

ned as a separate
AMCO referenced above, it appears we are do
taking enforcement actions with the pretext of staving off feder

m the same cant

rived.

emorandum went on to explain that while both hemp and
1abis species, they are “gen

etically distinet.” Exhibit E. The
ch for hemp is less than
alifornia and tested

the difference in THC content, whi
Enlighten were tested by Steep Hill in C

it F testing results attached) — confirming these ACE products

rity depending on the view) comes from SB 6 — currently in

legislature - th

rs — that bill specifical

then focusing €

17 US Code 5940(b){
The term “industrial
with a delta-9 tetrah

)

hemp” means the pl
ydrocannabinol con

(2) Industrial hem

plant under federal law' - but giv

yarijuana under federal law... The rational

de — doesn’t make too much sense.

ant Cannabis sativa L. and any part of such plant, whether growing
-entration of not more than 0.3 percent on a dry weight basis.

is urging the implementation of an industrial hemp program
ly amends the definition of marijuana to exclude hemp.

en the sentiment of the press
ing two things in this state — g8
al intervention by being tough
product that is explicitly excluded from
e is similar plugging your ears, when

orcement actionson a

or not,

5|Page






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

Now assuming both parties made a mistake and were both wrong as to the classification of the
hemp products at issue — and AMCO is now concerned that if it doesn’t take action it would be
putting the industry at risk for federal shut-down — does it really make sense to conduct a state-
wide “raid” and create a national perception that these shop owners are funneling illegal marijuana
through their legitimate businesses? |Or, would it make more common $ense, financial sense, and
attract less negative federal attention to issue cease and desist letters to these businesses, clarifying
that these hemp products need to be tracked and regulated and are classified as marijuana products.

These licensees have been nothing but honest in their responses, honest with their intent, and strive
to be compliant in every way — but this is a new industry — and just as the enforcement agents who
conducted Enlighten Alaska’s full shelf inspection and granted them their paper license, Enlighten
was not aware Hemp oil would be considered the same classification as THC oil.

Often in today’s world we feel pregsured to act in 2 manner that is a bit dramatic - make a big
splash, create much attention and take actions that have rippling reactionary effects we often don’t
intend. We forget the importance of being mindful of perception and conservation of limited
resources. In the event a similar issue such as this one occurs in the future, please feel free to use
less forceful tactics — just reach out and let’s work together to create a strong and fruitful industry
_ we are all on the same team here, we just have different positions to play. Let’s play them

together.
Sincerely,

na/D. Weltzin

6|Page
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Jana Weltzin

s B i b SIS S LS e

From:
Sent:
To:

Cc:
Subject:

Joe,

We appreciate the work th
was professional and court
we send you detailed infor
(brand), quantity, when we
shelves.

We removed all CBD products from Enlighten on Feb. 10, 2
Jana D. Weltzin, due to being altered by another company,
that certain CBD products should not be in a marijuana licensed facility. Sh
have any products that violated the regul

not. Once she made conts
alerted us that it appeareq

proper and to remain complia

products.

All the products removed from the shelve

at you do for AM
eous. During your visit with Evan L
nation about the CBD products we briefly ha
purchased the groduct, and when and why w

the opinion of AMCO enforc
nt with AMCO, until we received further clarification, we needed to re

Leah Levinton <Leah@enlightenak.com>
Monday, February 13, 2017 3:03 PM
amco.enforcement@alaska.gov

/

Evan Levinton; Jane Stinson; Valerie Mastolier; Jana Weltzin

Enlighten Alaska CBD product explanation

0. Your visit to Enlighten Alaska last Friday, February 10, 2017
evinton and myself (co-owners), you asked that
d in our store; specifically the type
e removed the products from our

017 because it came to the attention of our lawyer,
that AMCO enforcement had indicated it a policy
e wanted to make sure we didn’t
ations and immediately contacted us to confirm that we did

ct with us and confirmed we did have these types products on our shelves, she
ement that these products on our shelves may not be

move the

of our stores are NOT derived from the marijuana plant — the

CBD infused products in our store were ALL hemp base

d and not marijuana based — hence we were confused

when we were instructed by legal counsel
to remove until we had further clarificatiot

until further notice. We complied with her counsel.

to remove the product — but to play it safe our attorne
| from AMCO and not to sell any more of the hemp based product

y wanted us

Another reason we were taken by surprise by your visit relating to our CBD products is because at our initial

inspection, all of the products itemized be
displayed at the time and date of our final AMCO inspection. E

low and removed from our shelves were present and prominently

retail store, saw the products, but did not have any issue with them —we assume
based. Our attorney, Ms. Weltzin, advised us to take all the CBD products off the
clarification, in full view of the surveillance cam

The products we removed are itemized below:

Therabis Hemp-Based Pet Care

e Calm and Quiet — Large dog, qty 4, retail value: $48
e Calm and Quiet — Medium dog, qty 6, retail value: $60
e Calm and Quiet — Small dog, qty 5, retail value: S40

 Stop the ltch — Large dog, qty 5, retail value: $60

e Stop the ltch — Medium dog, qty 6/ retail value: $60

1

nforcement agents from AMCO inspected the

d because they are hemp
shelves, till further AMCO

eras to ensure we properly recorded removing the product.






CBD for Life

Stop the itch —Small dog, qty 5, retail
Up and Moving — Large dog, qty 6, ret
Up and Moving — Medium dog, qty 6,
Up and Moving — Small dog, qty 5, ret
TOTAL RETAIL VALUE: $480

Pure CBD Extract Pain Relief Spray — ¢
Pure CBD Lip Balm - gty 1, retail value

value: 540

il value: $72
retail value: $60
ail value: $40

ty 7, retail value: $210
:S10

pure CBD For Life Rub - gty 10, retail yalue: $200

Pure CBD Foot Cream - qty 2, retail va

lue: $40

Pure CBD Face Cream - gty 7, retail value: $245
Pure CBD Face & Body Cleanser - qty 9, retail value: $180
TOTAL RETAIL VALUE: $885

Alaska Cannabis Exchange
e 100% Whole Plant CBD Hemp Oil 30 ml — gty 10, retail value: $900

100% Whole Plant CBD Hemp Oil 60 ml — qty 9, retail value: $1,485

Pet: 100% Whole Plant CBD Pet Hemp Oil 15 ml — gty 6, retail value: $210

Pet: 100% Whole Plant CBD Pet Hemp 0il 30 ml — gty 8, retail value: $520

Vape: 100% Whole Plant CBD Hemp 0il 15 ml — gty 8, retail value: $280

Vape: 100% Whole Plant CBD Hemp 0il 30 ml — gty 12, retail value: $780

TOTAL RETAIL VALUE: $4,175

Total retail value of products taken off the shelf: $5,540

As the products are all derived from the Hemp plant and not the marijuana plant, we believe the products are
not containing marijuana as defined by AS|17.38.900, we are currently storing them in my personal home.

As you recall, we provided a complete walk through of the entire premises, including a view into our safe
inside our vaulted product room to verify that all CBD product was off of our shelf and no longer located on
the premises. We empha ized that we will be compliant and follow instructions from AMCO. We look forward
to the AMCO resolving this issue with CBD|so that in the future, we may provide our customers this non-
psychoactive hemp product that most use for medicinal purposes. Thank you so much for your openness to
learn about these hemp products. Qur company would like to be on the forefront of these issues and we
would like to assist as much as possible in the process to clarify this issue.

please let me know if you have any questions or need anything else from our team at Enlighten Alaska.

Leah Levinton
Enlighten Alaska
2600 Spenard Rd.
(907) 717-9889






_ |Exubit B





cBD
FACE CREAM

This luxurious cream
hydrates your <kin and
fights off dullness with
natural Hemp extracts
leaving your face with

a radiant youthful glow. '

Apply moming and
night to face and neck
after cleansing.
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Exhibit D
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Exhibit E





MUNICIPALITY OF ANCHORAGE
Finance Dep't., Treasury Div. | Mailing Address Physical Address
Fax: (907) 343-6677 P.O. Box 196650 632 W. 6t Avenue, 3" Floor
Anchorage, AK 99519-6650 | Anchorage, AK 99501
AMC 12.50 Retail Sales Tax on Marijuana and Marijuana Products
INFORMATIONAL #2 Issued: 12/5/2016

Is industrial hemp exen

AMC 12.50.010 defines
hemp is not considered
hemp is not subject to

marijuana as “all
marijuana. There

Industrial Hemp

npt from the Retail Marijuana Sales Tax?

parts of the plant of the genus Cannabis...” However, industrial
fore the Municipality of Anchorage’s position is that industrial

the retail marijuana sales tax.

What is industrial hem

Industrial Hemp refers t
hemp and marijuana co
has no value as a recre
grown outdoors, in a va

What are uses of indus

Industrial hemp has a n
hemp plant can be harv
insulation, plastic and

h?

o the non-psychc
me from the sam
ational drug due
riety of climates ;

trial hemp?

nultitude of uses
ested. Hemp stalk
nore. Hemp seed

Why is the MOA excluding industrial he

Industrial hemp, as def
hemp. Colorado has alre
Senate Bill 8, an act rel
the Alaska State Legisla
from the retail marijuar

If you have any questio
Anchorage at the num
except on holidays.

ined in U.S. Cod
cady followed sui
ating to the regu
ture in 2015. The
1a sales tax due t¢

ns about this mat
bers listed below

vactive (less than 0.3% THC) varieties of Cannabis sativa L. Both
e cannabis species but are genetically distinct. Industrial hemp
to its non-psychoactive properties. Industrial hemp is usually
and soil types.

Unlike marijuana, which is harvested for the buds, the entire
¢ can be used to make biomass energy, paper products, clothes,
can be used to make health food, organic body care and fuel.

mp?

e Title 7 § 5940(b)(2), distinguishes marijuana from industrial
t by enacting a state law allowing commercial hemp cultivation.
ation and production of industrial hemp, was introduced into
refore, MOA is also following suit by excluding industrial hemp
) its minimal THC content.

ter, please contact the Treasury Division of the Municipality of
¢ between 8:00 a.m. and 5:00 p.m., Monday through Friday,

For more information, plea
us: Supervisor (907) 343-¢

Informational 2 - Industrial Hemp

5965, Enforcement

.docx

1se visit our website at: www.muni.org/treasury and click the “Marijuana Tax” link, or contact

Officers (907) 343-6686, 6757, 6634, 6676 or 6964






Exhibit F





17999 County Rd. 4
E E N H O U S E Brighton, Colorado 80603
GROWING SYSTEM GreenhouseGrowingSystem.com
303-659-8863

LABORATORY CANNABINOID PROFILE CERTIFICATE OF ANALYS|s [EXtraction Date:08-Feb-17
Analysis Date/Time:08-Feb-17, 16:41:09

CUSTOMER INFORMATION SAMPLE DETAILS

Company: Alaska Cannabis Exchange Sample name ACE Hemp Qil in MCT (30mL)
Contact Person: Darrick Fitz Sample number 4429

Contact Email: fitzdarrick@yahoo.com Sample Information 600mg CBD

Contact phone: 303-330-5681

Substance Potency Analysis

CANNABINOID  |[Mg. PER GRAM TOTAL Mg. INA 1 GRAM PACKAGE (as reported by client) "
CBD MAXIMUM * 18.536 18.536 |

THC MAXIMUM * 0.735 0.735

CBDA 0.080 0.080

CBG 0.602 0.602

CBD 18.466 18.466

CBN 0.052 0.052

THC 0.735 0.735

CBC 1.143 1.143

THCA 0.000 0.000

CANNABINOIDS REPORTED AS "0" WERE BELOW DETECTABLE LEVELS

Substance Distribution Analysis

COLORCODE || CANNABINOID % BY WEIGHT || Distribution % By Weight Distribution
CBDA 0.008 0.38%

CBG 0.060 2.85%

CBD 1.847 87.61%

CBN 0.005 0.25%

THC 0.074 3.49%

CBC 0.114 5.42%

i THCA 0.000 0.00%
White in % by weight is inert
material

* All cannabinoids in their acid forms (ending in "A") are convertible to their non-
acid forms via a decarboxylation process (heating ). The THC and CBD maximum %M@"( m
values reported above are the maximum theoretical amounts of THC and CBD MacKenzie Keller
the tested product would have if it were fully decarboxylated. Laboratory Director

** Maximum % THC values exceeding three-tenths of one percent (0.3%) on a dry weight basis do not qualify as industrial hemp

** Maximum % THC Value for this sample is: 0.07 %





17999 County Rd. 4
E E N H 0 U S E Brighton, Colorado 80603
GROWING SYSTEM GreenhouseGrowingSystem.com
303-659-8863

LABORATORY CANNABINOID PROFILE CERTIFICATE OF ANALYS|s [EXtraction Date:08-Feb-17
Analysis Date/Time:08-Feb-17, 17:03:58

CUSTOMER INFORMATION SAMPLE DETAILS

Company: Alaska Cannabis Exchange Sample name ACE CBD Pet Oil in MCT (15mL)
Contact Person: Darrick Fitz Sample number 4430

Contact Email: fitzdarrick@yahoo.com Sample Information 150mg CBD

Contact phone: 303-330-5681

Substance Potency Analysis

CANNABINOID Mg. PER GRAM TOTAL Mg. INA 1 IGRAM PACKAGE (as reported by client) ||
CBD MAXIMUM * 10.303 10.303
THC MAXIMUM * 0.384 0.384
CBDA 0.049 0.049
CBG 0.343 0.343
CBD 10.260 10.260
CBN 0.024 0.024
THC 0.384 0.384
CBC 0.651 0.651
THCA 0.000 0.000

CANNABINOIDS REPORTED AS "0" WERE BELOW DETECTABLE LEVELS

Substance Distribution Analysis

COLORCODE || CANNABINOID % BY WEIGHT || Distribution % By Weight Distribution
CBDA 0.005 0.42%
CBG 0.034 2.92%
CBD 1.026 87.61%
CBN 0.002 0.20%
THC 0.038 3.28%
CBC 0.065 5.56%
i THCA 0.000 0.00%
White in % by weight is inert
material
* All cannabinoids in their acid forms (ending in "A") are convertible to their non-
acid forms via a decarboxylation process (heating ). The THC and CBD maximum WM/@‘.{ m
values reported above are the maximum theoretical amounts of THC and CBD MacKenzie Keller
the tested product would have if it were fully decarboxylated. Laboratory Director

** Maximum % THC values exceeding three-tenths of one percent (0.3%) on a dry weight basis do not qualify as industrial hemp

** Maximum % THC Value for this sample is: 0.04 %





17999 County Rd. 4
E E N H o U S E Brighton, Colorado 80603
GROWING SYSTEM GreenhouseGrowingSystem.com
303-659-8863

LABORATORY CANNABINOID PROFILE CERTIFICATE OF ANALYS|s [EXtraction Date:08-Feb-17
Analysis Date/Time:08-Feb-17, 16:18:20

CUSTOMER INFORMATION SAMPLE DETAILS

Company: Alaska Cannabis Exchange Sample name ACE CBD Vape Qil (15mL)
Contact Person: Darrick Fitz Sample number 4428

Contact Email: fitzdarrick@yahoo.com Sample Information 150mg CBD

Contact phone: 303-330-5681

Substance Potency Analysis

CANNABINOID  |[Mg. PER GRAM TOTAL Mg. INA 1 IGRAM PACKAGE (as reported by client) "
CBD MAXIMUM * 10.113 10.113
THC MAXIMUM * 0.274 0.274
CBDA 10.978 10.978
CBG 0.024 0.024
CBD 0.551 0.551
CBN 0.042 0.042
THC 0.050 0.050
CBC 0.046 0.046
THCA 0.255 0.255

CANNABINOIDS REPORTED AS "0" WERE BELOW DETECTABLE LEVELS

Substance Distribution Analysis

COLORCODE || CANNABINOID % BY WEIGHT || Distribution % By Weight Distribution
CBDA 1.098 91.89%

CBG 0.002 0.20%

CBD 0.055 4.61%

CBN 0.004 0.35%

THC 0.005 0.42%

CBC 0.005 0.39%

i THCA 0.026 2.14%
White in % by weight is inert
material

* All cannabinoids in their acid forms (ending in "A") are convertible to their non-
acid forms via a decarboxylation process (heating ). The THC and CBD maximum WM/@L} m
values reported above are the maximum theoretical amounts of THC and CBD MacKenzie Keller
the tested product would have if it were fully decarboxylated. Laboratory Director

** Maximum % THC values exceeding three-tenths of one percent (0.3%) on a dry weight basis do not qualify as industrial hemp

** Maximum % THC Value for this sample is: 0.03 %





		Enlighten Alaska 10021 notice of seizure hearing 2-10-17.pdf
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Renewal Application





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

10030528

Enlighten Alaska, LLC
907-301-2428
janebstinson@gmail.com

9130 Jupiter Drive
Anchorage, AK 99507-7610
UNITED STATES

Entity Official #2

Type:
Name:

Individual

Leah Levinton

Phone Number:
Email Address:
Mailing Address:

907-717-9889

10021

Active

Retail Marijuana Store
ENLIGHTEN ALASKA, LLC
1032050

Jane Stinson
janebstinson@gmail.com
Anchorage (Municipality of)
Spenard

61.197330, -149.905812

2600 Spenard Road
Anchorage, AK 99503-8934
UNITED STATES

Entity Official #1

Type: Individual

Name: Evan Levinton

Phone Number: 907-748-0989

License #10021

Initiating License Application
5/3/2017 2:10:49 PM

Email Address: evanlevinton@gmail.com

Mailing Address: 9130 Jupiter Drive

Anchorage, AK 99507-7610

UNITED STATES

Entity Official #3

Type: Individual

Name: Jane Stinson

Phone Number: 907-301-2428

Leah.Levinton@gmail.com

3734 McCain Loop
Anchorage, AK 99503-8934
UNITED STATES

Email Address: janebstinson@gmail.com

Mailing Address: 9130 Jupiter Drive
Anchorage, AK 99507-7610
UNITED STATES

Note: No affiliates entered for this license.





Alcohol and Marijuana Control Office

oovEMag, 550 W 7t Avenue, Suite 1600
QO 6;, Anchorage, AK 99501

AMCO o

Alaska Marijuana Control Board

Form MJ-20: Renewal Application Certifications

[ %
0 P

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Enlighten Alaska, LLC License Number: | 10021

License Type: Retail Marijuana Store

Doing Business As: | Enlighten Alaska

PremisesAddress:  |2600 Spenard Road

City: Anchorage State: |AK Zir: 199503

Section 2 - Individual Information

Enter information for the individual licensee who is completing this form.
Name: Jane B. Stinson

Title: Owner/Founder

Section 3 - Changes to Licensed Marijuana Establishment

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

| certify that no changes have been made, except for those that have been previously reported or requested on a form
prescribed by the Board, to this licensed establishment’s business name, ownership, licensed premises diagram, or
operating plan, and (for marijuana product manufacturers) that | do not wish to request Board approval for

production of any new proposed marijuana products.

| certify that a change has been or will be made to one or more of the items listed above for this establishment, and
| understand that an additional form(s) and fee(s) must be submitted to AMCO before any renewal application for this
license can be considered complete.

If you have selected the second certification, please list any and all of the five types of changes that need to be reported/requested:

firiisi=— e s = =——=un S
[Form MJ-20] (rev 05/01/2017) Page1of2






Alcohol and Marijuana Control Office
LEMag, 550 W 7t Avenue, Suite 1600
(23

WO
o 7 Anchorage, AK 99501
2 warijuana.licens IOV

¢
: b nerce \CO
AMCO " Phone: 907.269.0350

Alaska Marijuana Control Board

s Form MJ-20: Renewal Application Certifications
0oL O
Section 4 - Certifications
Read each line below, and then sign your initials in the box to the right of any applicable statements: Initials

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

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

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

| have attached a written explanation for why | cannot certify one or both of the above statements, which includes
the type of offense, as required under 3 AAC 306.035(b)(4).

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

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

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

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

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

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

MQM@_,/— CHRISTINA THIBODEAUX (?

Notary Public

fra Aol

Signatyre of iiceﬁske . State of Alaska Notary Public in and for the State of Alaska

/ € i xplres ; .
J(LM.Q/ Q‘KMQ w\ S S My commission expires:AAﬁ\\((,h 31 . aOQ I

Printed name of licensee

Subscribed and sworn to before me this 5 day of Mﬂ\! , 20 ] —‘l' .

[Form mJ-20] (rev 05/01/2017) Page 20f 2





Alcohol and Marijuana Control Office

\0\‘& MA‘K’{, 550 W 7th Avenue, Suite 1600
e » (:;, Anchorage, AK 99501
?I % httos:/ /www.c : I:V.J :!:
- AMCO " Phone: 907.269.0350
Alaska Marijuana Control Board
Coy, « Form MJ-20: Renewal Application Certifications
TRo, O e
What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Enlighten Alaska, LLC License Number: | 10021
License Type: Retail Marijuana Store
Doing Business As:  |Enlighten Alaska

Premises Address: 2600 Spenard Road
City: Anchorage State: |AK z2IP: 199503

Section 2 - Individual Information

Enter information for the individual licensee who is completing this form.
Name: Evan S. Levinton

Title: Owner/Founder

Section 3 - Changes to Licensed Marijuana Establishment

Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials
| certify that no changes have been made, except for those that have been previously reported or requested on a form
prescribed by the Board, to this licensed establishment’s business name, ownership, licensed premises diagram, or (/’LA/

operating plan, and (for marijuana product manufacturers) that | do not wish to request Board approval for
production of any new proposed marijuana products.

| certify that a change has been or will be made to one or more of the items listed above for this establishment, and
I understand that an additional form(s) and fee(s) must be submitted to AMCO before any renewal application for this
license can be considered complete.

If you have selected the second certification, please list any and all of the five types of changes that need to be reported/requested:

e e e Sl
[Form MJ-20] (rev 05/01/2017) Pagelof2





Alcohol and Marijuana Control Office
oV & MA:.-,J(. 550 W 7' Avenue, Suite 1600

Anchorage,
& % |

> . : n
A M C O NEtPs://WWW.

Alaska Marijuana Control Board

e Form MJ-20: Renewal Application Certifications

Phone: 907.269.0350

Section 4 - Certifications

Read each line below, and then sign your initials in the box to the right of any applicable statements: Initials
| certify that | have not been convicted of any criminal charge in the previous two calendar years. éé L
| certify that | have not committed any civil violation of AS 04, AS 17.38, or 3 AAC 306 in the previous two calendar years. éé’ L—
Sign your initials to the following statement only if you are unable to certify one or both of the above statements: Initials

| have attached a written explanation for why | cannot certify one or both of the above statements, which includes
the type of offense, as required under 3 AAC 306.035(b)(4).

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a |
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana é(!l"

establishment license has been issued.

| certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or 6()\/
other law in the state.

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

| certify that | understand that providing a false statement on this form, the online application, or any other form provided (‘)L
by or to AMCO is grounds for rejection or denial of this application or revocation of any license issued. (.7

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification that | have read and am
familiar with AS 17.38 and 3 AAC 306, and that this application, including all accompanying schedules and statements, is true, correct,
and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and understand
that failure to do so by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

/ /1/4 CHRISTINA THIBODEAUX . 7{ ~
E Notary Public

el B "2 /1
AgmoRiFe Of% G State of Alaska Notary Public in and for the State of Alaska
My Commission Expires Mar 31, 2021

é‘\fﬂ\;\/\ ‘,?_,U .\(\n\-ﬂf\ My commission expires: Z“Q(( J] 5] ; a‘)a]

Printed name of licensee

Subscribed and sworn to before me this 5 day of Ma\\/ , 20 J_?_'

[Form MJ-20] (rev 05/01/2017) Page20f2






Alcohol and Marijuana Control Office

RO &Mag, ” 550 W 7t Avenue, Suite 1600

(43 Anchorage, AK 99501

S 4. r _
L mariju

o tps://www.commer aska.gov/web; &0
': AMCO . Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-20: Renewal Application Certifications

. >
Oy, : ._\(.
Vg, ov*

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Enlighten Alaska, LLC License Number: | 10021
License Type: Retail Marijuana Store

Doing Business As: | Enlighten Alaska
PremisesAddress:  |2600 Spenard Road

Section 2 - Individual Information

Enter information for the individual licensee who is completing this form.
Name: Leah A. Levinton

Title: Owner/Founder

Section 3 - Changes to Licensed Marijuana Establishment

Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials
| certify that no changes have been made, except for those that have been previously reported or requested on a form FT
prescribed by the Board, to this licensed establishment’s business name, ownership, licensed premises diagram, or I%’]
operating plan, and (for marijuana product manufacturers) that | do not wish to request Board approval for \

production of any new proposed marijuana products.

| certify that a change has been or will be made to one or more of the items listed above for this establishment, and
I understand that an additional form(s) and fee(s) must be submitted to AMCO before any renewal application for this
license can be considered complete.

If you have selected the second certification, please list any and all of the five types of changes that need to be reported/requested:

[Form MJ-20] (rev 05/01/2017) Pagelof2





Alcohol and Marijuana Control Office
R Mz, 550 W 7t Avenue, Suite 1600
& Q”I— Anchorage, AK 99501

7

; https://www -“.I'-I.\d-.‘.. L\ . F

' ;Phone:
Alaska Marijuana Control Board

ila

907.269.0350

Py

"b-"'mowv\“& Form MJ-20: Renewal Application Certifications

Section 4 - Certifications

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

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

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

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

| have attached a written explanation for why | cannot certify one or both of the above statements, which includes
the type of offense, as required under 3 AAC 306.035(b)(4).

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

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

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

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

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

FHEE] &

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification that | have read and am
familiar with AS 17.38 and 3 AAC 306, and that this application, including all accompanying schedules and statements, is true, correct,
and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and understand
that failure to do so by any deadline gjiven to me by AMCO staff may result in additional fees gr expiration of this Jicense.

CHRISTINA THIBODEAUX C 5?’[ f\917 / J?Ud 0 /(/

Notary Public

Signature of licefise State of Alaska Notary Public in and for the State of Alaska

L—p&jf\ \/Q/U ]ﬂ‘h ﬂ e e My commission expires:Mfkﬂ"Jﬂ 3 ‘ " @9}

Printed name of licensee

+Ha
Subscribed and sworn to before me this 6 day of M G\\IJ 20 ‘ 7‘ .

[Form MJ-20] {rev 05/01/2017) Page 2 of 2






Division of Corporations, Business

and Professional Licensing Page 1 of 2

Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional

Licensing

State of Alaska > Commerce > Corporations, Business, &

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

Evan Levinton
Jane Stinson

Leah Levinton

FILED DOCUMENTS

Date Filed Type
6/24/2015 Creation Filing
4/04/2016 Initial Report
11/21/2016 Biennial Report

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10030528

Professional Licensing > Search & Database Download > Corp. > Corporation Details

Name

Enlighten Alaska, LLC

Limited Liability Company

10030528

Good Standing

6/24/2015

Perpetual

ALASKA

1/2/2019

9130 JUPITER DRIVE, ANCHORAGE, AK 99507
2600 SPENARD ROAD, ANCHORAGE, AK 99503

Jane Stinson
9130 JUPITER DR, ANCHORAGE, AK 99507
9130 JUPITER DR, ANCHORAGE, AK 99507

Show Former (None on file)

Titles Owned
Member, Manager 25
Member, Manager 50
Member, Manager 25
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

State of Alaska © 2017

5/12/2017





Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional Licensing
P.O. Box 110806, Juneau, Alaska 99811-0806

This is to certify that

ENLIGHTEN ALASKA, LLC

9130 JUPITER DRIVE ANCHORAGE AK 99507

owned by

ENLIGHTEN ALASKA, LLC

is licensed by the department to conduct business for the period

; February 10, 2016 through December 31, 2017
for the following line of business:

42 - Trade

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

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

Chris Hladick

1032050
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Securities Law Disclosure

The Membership Interests or percentages of ownership of ENLIGHTEN ALASKA, LLC
(Company) have not been and will not be registered under the Securities Act of 1933, as
amended (Securities Act); under any other federal securities laws; or under the securities
laws of any state. The Membership Interests or percentages of ownership are offered and
sold without registration based on exemptions from the registration requirement of the
Securities Act and laws and regulations enacted by the Securities and Exchange
Commission.

The Company will not be subject to the reporting requirements of the Securities Exchange
Act of 1934, as amended, and will not file reports, proxy statements, or other information
with the Securities and Exchange Commission or with any state securities commission.

The Limited Liability Company Membership Interests of the Company may not be offered
for sale, sold, pledged, or otherwise transferred unless registered or qualified under
applicable securities laws, or unless exempted from registration or qualification. Counsel
for the owner of the Interest must appropriately register or qualify that Interest or establish
any applicable exemption from registration or qualification; this opinion of counsel must
be reasonably satisfactory to the Company.

No Member may register any Interest in the Company under any federal or state
securities law without the express written consent of all Members.

The Members understand that some of the restrictions inherent in this form of
business, and specifically set forth in this Agreement, may have an adverse impact on
the fair market value of the Membership Interests if a Member attempts to sell or
borrow against the Membership Interest in the Company.
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Member Acknowledgment
By signing this Agreement, each Member agrees to the following provisions.

Exempt from Registration

Investment in the Member’s Interest (/nterest) in the Company involves a high degree of
risk and is suitable only for sophisticated investors. Membership Interests are being offered
in reliance upon one or more exemptions from registration under the Securities Act, and

any Securities Act of Alaska.

Member’s Personal Investment

The Member is purchasing the Interest for the Member’s own investment and with no intent
to distribute or resell to any other person.

Registration or Opinion of Counsel before Transfer

In addition to other prohibitions and restrictions on transfer under this Agreement, the
Interest will not be sold publicly without registration under the Securities Act and any
applicable state securities law. Before any public sale, the selling Member must first obtain
opinion of counsel that registration is not required in connection with any transaction; this
opinion must be satisfactory to the Company. In no event may any Interest be sold within
12 months of original issue to that Member.

Member’s Principal Address

This Agreement notes each Member’s principal address. Each Member shall notify the
Company in writing within five days of any change to this address.

Access to Facts

Each Member has had and continues to have access to all material facts regarding the
Interest and is satisfied as to the advisability of making this investment.

No Right to Registration

No Member may require the Company to register any Interest under federal or state
securities laws at any time, or to join in any future registration.

Hold Harmless

Each Member agrees to hold the Company and its Manager, Members, Member Principals,
Organizers, controlling Persons (as defined in the Securities Act), and any persons
affiliated with any of them or with the distribution of the Interest, harmless from all
expenses, liabilities, and damages (including reasonable attorneys’ fees) arising from a
disposition of the Interest in any manner that violates the Securities Act, any applicable
state securities law, or this Agreement.
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ENLIGHTEN ALASKA, LLC

an Alaska Limited Liability Company

Article One
Company Formation

Section 1.01  The Limited Liability Company

Enlighten Alaska, LLC, an Alaska limited liability company (the “Company™) was duly
formed and organized on or about , 2015, upon the filing of the Articles of
Organization with the State of Alaska Department of Commerce, Divisions of
Corporations, Business and Professional Licensing, establishing a limited liability
company pursuant to the Alaska Limited Liability Company Act, AS 10.50.075 et seq. (the

“ACT”).

The Manager and Members, as described in Exhibit A, attached hereto and incorporated in
by reference, now approve and authorize this Operating Agreement (the “Agreement™),
dated June 19, 2015 (the “Effective Date™), which sets forth the rights, duties, obligations,
and responsibilities of the Manager and Members regarding the Company.

The Manager, Members, its Membership Interest and Capital Contribution is identified in
Exhibit A, attached hereto and incorporated in by reference. In consideration of the mutual
promises, obligations, and agreements set forth in this Agreement, the Manager and
Members agrees to be legally bound by the terms and obligations of this Agreement.

Section 1.02  The Company’s Name

The Company’s name is ENLIGHTEN ALASKA, LLC. The Manager may change the
name of the Company or operate the Company under different names.

Section 1.03 Company to Be Taxed as a Sole Proprietorship

The Members intend to establish an entity that is subject to taxation as a sole proprietorship,
however the Manager may engage the services of a Certified Public Accountant and
determine a more favorable taxation for the Company.

Section 1.04 Company’s General Purpose and Scope

The Company is generally organized to conduct any lawful purpose permitted under the
Act, In order to accomplish these purposes, the Company may:

own, acquire, apply for, operate, manage, develop, a marijuana
establishment of varying types, buy, sell, exchange, finance, refinance, and
otherwise deal with real, personal, tangible, and intangible property, and
any type of business, as the Manager determines from time to time to be in
the best interests of the Company; and

conduct any lawful business and investment activity permitted under the
laws of Alaska and in any other jurisdiction in which the Company may
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have a business or investment interest in order to accomplish these
objectives.

The Company may engage in any other activities that are related or incidental to these
purposes, as the Manager may determine in its sole and absolute discretion.

Section 1.05 The Company’s Principal Office and Location of
Records

The Company’s principal office, as well as the location of its Company records is as

follows:

9130 Jupiter Drive
Anchorage, Alaska 99507

The Manager, in its sole discretion, may change the Jocation described in this Section 1.06
at any time, if he or she deems it necessary and in the best interests of the Company. The
records maintained by the Company must include all records that the law requires the
Company to maintain.

The Company shall also maintain a records office in any jurisdiction that requires a records
office and the Company shall maintain all records required by applicable law at each
records office.

Section 1.06  Registered Agent and Registered Office

The Company’s initial registered agent is Jane Stinson, and the Company’s initial
registered office is located at:

9130 Jupiter Drive
Anchorage, Alaska 99507
Section 1.07 The Company’s Term

The Company’s duration is perpetual. The Company was incorporated on or about

, 2015, upon the filing of the Articles of Organization with the State of Alaska
Department of Commerce, Divisions of Corporations, Business and Professional
Licensing, and continues until terminated or dissolved by this Agreement.

Section 1.08 Venue

Venue for any dispute arising under this Operating Agreement or any disputes among any
Members or the Company will be in the Anchorage, in the State of Alaska.

Article Two
Tax Matters

Section 2.01  Tax Classification

The Manager and Members of the Company shall take all steps reasonably necessary to
classify the Company as a Sole Proprietorship for federal and state tax purposes under the
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Code and Regulations, The Manager shall, if appropriate, prepare and file any forms
necessary ov appropriate to classify the Company as a Sole Proprietorship under the laws
of any jurisdiction in which the Company transacts business.

If at any time there is one (1) or more Members of the Company, the Manager shall take
all steps necessary to ensure the Company is taxed as a partnership for purposes of federal
and state tax purposes under the Code and Regulations. The Manager shall then, if
appropriate, prepare and file any forms necessary or appropriate to classify the Company
as a partnership under the laws of any jurisdiction in which the Company transacts business

The Manager may classify the Company as a partnership, corporation, or any other type of

entity that the Manager determines to be most advantageous to the Company and its
Members.

Section 2.02  Tax Classification as a Sole Proprietorship; Other Tax
Matters
The Manager shall, if appropriate, prepare and file any forms necessary or appropriate to

classify the Company as a Sole Proprietorship under the laws of any jurisdiction in which
the Company transacts business.

(a)  Legal and Accounting Costs for Tax Matters

The Company must pay all legal and accounting costs associated with any
Internal Revenue Service or State of Alaska Department of Revenue
proceeding regarding the Company’s tax returns.

(b) Discretion as to Tax Matters

The Manager shall notify all of the Members upon receipt of any notice
regarding any examination by any state, federal, or local authority regarding
the Company’s tax compliance. Subject 1o its fiduciary duty 1o the
Members, the Manager may deterntine whether to contest any proceedings,
how to pursue any proceedings, and whether and on what terms to settle any
dispute with the Internal Revenue Service.

Article Three
Membership Interests

Section 3.01 Membership Interest in the Company

Each Member's Membership Interest is the percentage interest shown in the attached
To determine the respective voting rights of the Members, adjustments to Membership
Interests of the Members resulting from Additional Contributions or Distributions will be
effective the first day of the month immediately following the contribution or distribution
date.
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The Manager shall maintain a correct record of all Members and their Membership
Interests together with amended and revised schedules of ownership caused by changes in
the Members and changes in Membership Interests.

Section 3.02  Valuing Membership Interests in the Company

For all purposes, the value of the Company as an entity and of Membership Interests will
be their respective fair market values. Any dispute, contest, or issue of fair market value
will be resolved by a written Qualified Appraisal by a Qualified Appraiser selected by the

Manager.

Article Four
Capital Contributions

Section 4.01 Initial Capital Contributions

As their Initial Capital Contributions to the Company, the Members shall contribute all of
their right, title, and interest in and to the property described in Exhibit A. The Members
agree that the property described in Exhibit A has the fair market value (net of liabilities
assumed or taken subject to or by the Company) listed opposite the scheduled property.

The Manager shall update Exhibit A from time to time, as may be necessary to accurately
reflect the agreements of the Members with respect to the information therein. Any
amendment or revision by the Manager to Exhibit A shall not be deemed an amendment of
this Agreement requiring the consent of any Member. Any reference in this Agreement to
Exhibit A shall be deemed to be a reference to Exhibit A, as amended from time to time
and in effect at the time.

Section 4.02  Voluntary Additional Capital Contributions

The Members may make Additional Capital Contributions to the Company. Any
Additional Capital Contribution must be made pro rata according to the Member’s
Membership Interest, unless otherwise agreed by the consent of a Majority of the
Membership Interests of the Company. Consent does not need to be in writing, and will
be presumed to have been obtained unless there is clear and convincing evidence to the

contrary.

The fair market value of any property other than cash or publicly traded securities to be
contributed as an Additional Capital Contribution will be as agreed upon by the
contributing Member and a Majority of the Membership Interests of the Company at the
time of contribution. Alternatively, a disinterested appraiser selected by the Manager may
determine the fair market value of any contributed property.

Section 4.03 Mandatory Additional Capital Contributions Prohibited
The Company has no authority to require Additional Capital Contributions.
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Section 4.04  No Interest or Return of Capital

Despite any other provision of this Agreement, no Member is entitled to any interest on its
Membership Interest or on the Member's Capital Contribution. No Member may demand
or receive the return of all or any portion of the Member’s Membership Interest, or Capital

Contribution.

Section 4.05 Certain Property Considered to Be Loans

If for any reason the Company would otherwise be deemed an investment company within
the. meaning of Internal Revenue Code Section 351, the Members intend to comply with
the requirements of Intemal Revenue Code Section 721(b), so that contributions of
property to the Company will not cause recognition of any gain or loss to any Member.
Accordingly, if any contribution of property would cause the recognition of gain or loss to
any Member under Internal Revenue Code Section 721(b), then that property will be
considered to have been loaned to the Company. Any loan will bear interest at the
minimum interest rate required under Internal Revenue Code Section 7872. The Manager
shall return any property loaned to the Company under this provision to its lender within
90 days of the lender’s demand.

Article Five
Allocations and Distributions

Section 5.01 Allocating Profit and Loss

The Company shall atlocate all net profits and losses for each calendar year of the Company
to each Member pro rata in accordance with the Member’s respective Membership Interest
during the period the profits and losses accrue. For purposes of this Section, prafits and
losses include every item of income, deduction, depreciation, gain, loss, and credit for the
calendar year.

Section 5.02  Distributions to Members

The Companys primary intent is to retain Company funds in amounts determined in the
Manager’s sole and absolute discretion to meet the reasonable needs of the business or
investments of the Company and other needs as provided in this Agreement. No Member
may demand distributions of any Company funds or assets.

When making any distributions of funds or other Company assets, the Manager shall satisfy
those distributions as follows.
(a) Cash Distributions
The Manager may make distributions of Company cash to the Members on
a pro rata basis, as the Manager, in its discretion, determines, Distributions
may only be made from the cash reserves that exceed the reasonable
working reserves of the Company as determined in the Manager’s sole.
discretion.
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Subject to this Agreement and applicable law, cash distributions will first
come from operations cash as permitted under this Agreement, then from
cash from the liquidation of the Company under this Agreement.

(b) In-Kind Distributions

The Manager, in its sole and absolute discretion, may make in-kind
distributions of Company property to the Members. Before any in-kind
distribution is made, the difference between the established fair market
value and the book value of the property to be distributed must be adjusted
by a credit or charge, as appropriate, to the Members” Membership Interests.
Upon the distribution of this property, the adjusted value will be charged to
the Membership Interests of the Members receiving these distributions.

(©) No Interest

If a Member does not withdraw all or any portion of the Member’s share of
any cash distribution made under Subsection (a), the Member may not
receive any interest on the non-withdrawn amount nor on any additional
Membership Interest unless all Members agree.

Article Six
Company Management

Section 6.01 Manager’s General Authority

Subject to any exceptions contained herein, the Manager is authorized to make all decisions
concerning any matter affecting or arising out of the Company’s business conduct,
operation or management. The Manager has the exclusive right and full authority to
manage, conduct, and operate the Company and its business.

The Manager shall manage and administer the Company pursuant to this Agreement and
as provided by the laws of the State of Alaska.

Section 6.02 Limitations on the Manager’s Authority
This Section limits the authority of the Manager.

(a)  Acts Requiring Consent and Approval of a Majority of the
Membership Interests of the Company

The following requires the affirmative consent and approval of the Manager
and a Majority of the Membership Interests of the Company:

confess a judgment against the Company;

file or consent to filing a petition for or against the Company
under any federal or state bankruptcy, insolvency, or
reorganization act;

terminate, dissolve and liquidate the Company, pursuant to
Article Thirteen; or
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any matter requiring the vote of the Members as set out elsewhere
in this Agreement or in the Act.

Members may vote by written consent, with or without a formal meeting.
Assignees may not vote,

(b} Members Who Are under Court Orders

The vote, consent, or participation of any Member under any kind of court
order charging, restraining, prohibiting, or in any way preventing any
Member from participating in Company matters is not required in order to
obtain the necessary percentage vote or consent or participation for the
Company to act upon any proposed action.

Section 6.03  Delegation to Agents and Others

The Manager may employ agents, employees, accountants, attorneys, consultants, and
other persons necessary or appropriate to carry out the business and affairs of the Company,
whether or not the person or persons are Affiliated Persons, or are employed by an
Affiliated Person.

The Manager may direct the Company to pay reasonable fees, costs, expenses, salaries,
wages, and other compensation as the Manager determines to be appropriate as an expense
of the Company. Those expenses may include payment or reimbursement for all fees,
costs, and expenses incurred in the formation and organization of the Company.

The Manager may delegate management functions to any corporation, partnership, limited
liability company or other entity qualified to manage the property and to conduct the
business activities of the Company. Delegation of management powers will not relieve the
Manager from personal liability for management decisions and operations of the Company.
Any delegation of authority is to be considered in compensating the Manager for services
to the Company.

Section 6,04 Powers

In pursuing its lawful purposes, the Company may do all things that limited liability
companies are permitted to do under the Act and as necessary to manage, operate and
maintain the Company and its assets.

Section 6.05  Authorization to Sign Certain Instruments

Regarding all obligations, powers, and responsibilities under this Agreement, the Manager
may sign and deliver any notes and other evidence of indebtedness, contracts, agreements,
assignments, deeds, leases, loan agreements, mortgages, and other security instruments and
agreements in any form on behalf of the Company as the Manager determines to be proper.
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Section 6.06 Affidavit of Manager(s)’ Authority

Any third party dealing with the Company may rely on a notarized writing signed by the
Manager(s) (herein after referred to as “Managers” or “Manager” interchangeably) stating
the Manager’s authority to act for the Company. The Manager may use the following as
an example of a valid writing:

Sample Written Statement of Authority of the Manager
of
ENLIGHTEN ALASKA, LLC

On oath and under penalty of perjury, Jane Stinson, Evan Levinton,
and Leah Levinton are the duly appointed Managers of ENLIGHTEN
ALASKA, LLC, an Alaska Limited Liability Company and have the
authority to act for and bind ENLIGHTEN ALASKA, LLC, an
Alaska limited liability company, in all matters, agreements,
contracts and transactions for which this affidavit is given as
affirmation of such authority.

By: Jane Stinson, Evan Levinton, and Leah Levinton,
Managers

By:
Name: Jane Stinson
Its: Manager

By:
Name: Evan Levinton
1ts: Manager

By:
Name: Leah Levinton
Its: Manager

Sworn and subscribed before me the undersigned authority, by Jane
Stinson, on , 20

Notary Public

Article Seven
The Manager
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Section 7.01 Manager(s)

The Company has named and appointed Jane Stinson, Leah Levinton, and Evan Levinton
fo serve as Managers of the Company.

The Managers shall manage and administer the Company’s property and perform all other
duties prescribed for a Managers pursuant to this Agreement and as authorized by law. The
Company must have at least one (1) Manager at all times. No other person may act for or
bind the Company except as permitted in this Agreement or as required by law. No
Manager will be personally liable for the obligations of the Company.

Section 7.02  Extent and Scope of Services

The Manager shall adequately promote the interests of the Company and the mutual
interests of the Members, and shall commit the necessary time and effort to do so. The
Managers are not required to devote full-time hours to Company business.

(a) Maintenance of Company Property

The Managers are obligated to adequately hold, maintain, administer and
manage the Company’s property in good working and marketable order as
determined in the Managers® sole and absolute discretion.

(b)  Managers’ Fiduciary Duty

In carrying out the duties of Managers under this Agreement, the Managers
shall act as a fiduciary for the Members. In fulfilling this fiduciary duty,
the Manager shall act in good faith and loyalty in a manner the Manager
reasonably believes to be in the best interests of the Company and its
Members, and with such care as an ordinary prudent person in a similar
position would use under similar circumstances.

Accordingly, the Managers may not:
act in any manner contrary to this Agreement;
commingle Company funds; or

fail to disclose material facts involving transfers to or from
the Company.

The Managers must account fo the Company for any benefit received by the
Managers without the consent of the Member from any transaction
connected with the formation, conduct, or liquidation of the Company, or
from any use by the Managers of Company property.

{c) Employing Professionals

The Managers may employ any brokers, agents, accountants, attorneys, or
other advisors as the Managers determines appropriate for managing the
Company business.
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Section 7.03 Managers’ Power to Amend

The Managers may, without the consent of the Members, prepare and deliver any
documents necessary to accomplish the following:

a change in the Company’s name or its principal office location;
amend any provision of this Agreement;
amend any provision of the Company’s Articles of Organization;

a change that the Managers, with sole discretion, determines to be necessary
or advantageous to qualify or to maintain qualification as a limited liability
company or a company in which the Members have limited liability under
the laws of any jurisdiction, or to ensure that the tax treatment of the
Company does not change, other than as provided in Article Two; or

a change that does not adversely affect the Members in any material respect
or that is required or contemplated by this Agreement.

Section 7.04 Indemnification and Hold-Harmless Provision

To the extent possible, this provision is intended to supersede any provision of Alaska law
to the contrary.

The Managers are not liable to any Member for any loss or damage incurred on behalf of
the Company because of any act, omission, or forbearance if the Managers acted in good
faith, in a manner that the Managers reasonably believed to be in the best interests of the
Company, and within the scope of the authority granted to the Managers by this
Agreement.

(a) Gross Negligence or Willful Misconduct

A Manager is personally liable if the Manager is guilty of fraud, intentional
breach of this Agreement, gross negligence, or willful misconduct regarding
an act, omission, or forbearance.

(b) Good-Faith Acts, Omissions, and Forbearances

Any act, omission, or forbearance by a Manager on advice of counsel to the
Company must be conclusively presumed to have been in good faith.

(c) No Personal Liability for Capital Contributions

The Manager is not personally liable for the return of any portion of any
Member’s Capital Contribution. Any return of capital will only be made
from Company assets.

(d) Indemnity Provisions

The Company shall indemnify and hold the Manager harmless from any
loss, expense, or damage resulting from any act, omission, or forbearance
of the Manager relating to the Company. The Company is not required to
indemnify the Manager for any loss, claim, expense, or damage incurred
because of the Manager’s willful misconduct, gross negligence, or fraud.
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Section 7.05 Manager’s Voluntary Resignation

Subject to any contract between the Company and the Manager, the Manager may resign
at any time, without prejudice to any Company rights under any contract to which the
Manager is a party, by giving written notice to the Members. Any resignation will take
effect on the date the notice is received or later if specified in the resignation notice. Unless
otherwise specified, acceptance of the resignation notice is not required to make the
Manager’s resignation effective.

A Manager’s resignation will not prejudice the Company’s rights under any contract to
which the Manager is a party on behalf of the Company.

Section 7.06 Manager Removal

A Manager may only be removed as Manager for cause as described herein. For purposes
of this provision, the term for cause includes:

any material act of self-dealing by a Manager;
any material act constituting gross negligence, willful misconduct, or fraud.
The term material means a significant monetary damage to the Company as the result of

the act, omission, or forbearance by a Manager constituting self-dealing, gross negligence,
or fraud. The term material does not include:

incidental or insignificant monetary damage to the Company;

monetary damage incurred by someone who is not a Member and for which

the Company is not liable; nor

an intangible loss or damage that cannot be valued under the fair market

valuation standards of federal tax law as reflected in pronouncements such

as Revenue Ruling 59-60.
A court of competent jurisdiction or an arbitrator in binding arbitration conducted under
the terms of this Agreement or by agreement of the Manager may conchusively resolve the
issues of self-dealing, willful misconduct, gross negligence, fraud, and material damage to
the Company against the Manager.

Section 7.07  Death or Incapacity of a Manager

Upon the death or incapacitation of a Manager, the provisions of Section 7.02 shall govern
the appointment of a successor Manager,

Section 7.08  Definition of Incapacity

A Manager shall be deemed incapacitated if the Manager is unable to effectively manage,
administer, govern and operate the Company due to age, illness, physical disorder, mental
disorder, cognitive impairment, dependence on prescription medication, alcohol or other
substances, or any other cause.

For purposes of this Agreement, a Manager is deemed to be incapacitated pursuant to the
following:
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(a) Determination by Two Licensed Physicians

A Manager will be considered incapacitated if two (2) licensed physicians
provide a written opinion stating that each has examined the Manager and
determined the Manager’s then-existing circumstances fall within the
definition of incapacity as provided above, in this Section 7.09.

A Manager will be considered restored to capacity if two (2) licensed
physicians provide a written opinion stating that each has examined the
Manager and determined that the Manager’s capacity has been restored and
the Manager can again effectively manage, administer, govern and operate
the Company.

(b) Court Determination

A Manager will be considered incapacitated if a court of competent
jurisdiction determines that the Manager is legally incapacitated,
incompetent, or otherwise unable to effectively manage his or her property,
financial affairs, or personal decisions. If the provisions of Subsection
7.09(a) are satisfied court adjudication shall not be required to determine
the capacity or incapacity of a Manager.

(c) Detention, Disappearance, or Absence

A Manager will be considered incapacitated if the Manager has an
unexplained disappearance or absence for more than ninety (90) days or is
detained under duress.

A Manager will be considered restored to capacity upon written notice to
the Company by the missing or detained Manager that he or she has been
released and/or is present once again and can manage effectively manage,
administer, govern and operate the Company.

Section 7.09 Vacancy in the Office of Manager

If all of the Managers withdraw, are removed, or otherwise cannot serve as Managers for
any reason, a majority of the Membership Interests of the Members shall, within 90 days,
after the date the last remaining manager stops serving, designate one or more new
Managers. The appointed Manger or Managers will automatically have the rights,
authorities, duties and obligations of 2 Manager under this Agreement.

Section 7.10 Compensation and Expenses of Manager

The Manager is entitled to receive a reasonable salary or other compensation for services
provided to and on behalf of the Company. Manager compensation shall be determined
pursuant to a majority vote of the Membership Interest.

The Manager is entitled to reimbursement for all reasonable costs and expenses that the
Manager incurs in conducting Company business.
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Section 7.11 No Bond Required

Except to the extent required by law, no Manager is required to furnish bond or other
security in order to serve as Manager.

Section 7.12  Manager’s Responsibility to File Necessary Forms and
Make or Terminate Elections
The Managers shall take all action necessary to assure prompt and timely filing of:
the Articles of Organization and any amendments thereto according to this
Agreement;
all required state and federal tax returns, reports, and forms; and

all state and federal tax elections or election terminations as determined by
the Manager to be in the best interest of the Company.

Article Eight
The Members

Section 8.01 Members’ Names and Addresses

Each Member’s name and address is set forth in Exhibit B, attached and incorperated
herein by reference. The Managers shall update Exhibit B from time to time, as may be
necessary to accurately reflect any changes with respect to the information therein. Any
amendment or revision to Exhibit B made in accordance with this Agreement shall not be
deemed an amendment fo this Agreement requiring the consent of any Meinber. Any
reference in this Agreement to Exhibit B shall be deemed to be a reference to Exhibit B as
amended from time to time. The Managers shall maintain a correct record of all Members’
names and addresses.

Section 8.02  Limited Liability of Members

Except as provided in Article Four, no Member will be required to contribute capital to the
Company for the payment of any losses or for any other purposes, and no Member will be
responsible or obligated to any third party for any debts or liabilities of the Company in
excess of the amount of:

that Member's unpaid required contributions to the Company’s capital;
unrecovered centributions to the Company’s capital; and

that Member’s share of any undistributed Company profits.

Section 8.03 No Right to Participate in Management

Unless otherwise excepted herein, no Member may participate in the management and
operation of the Company’s business and its investment activities or bind the Company to
any obligation or liability whatsoever. But a Member may exercise any power authorized
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by the Act that a Member may exercise without being considered to be taking part in the
control of the business of the Company.

(a) Title Transfer to Company Assets

A Member may not transfer legal or beneficial title to property of the
Company unless the Member acts according to the limited authority
prescribed by the laws of the State of Alaska relating to the winding up of
the Company in the absence of a qualified Manager. Any Member who acts
in that capacity may do so only after first submitting an affidavit of fact
stating the conditions under which the Member serves. Any affidavit
prepared according to this provision must be kept with the Company
records.

(b)  Members Must Not Bind the Company

A Member must not perform any act that would bind the Company or any
other Member.

(c) Members Must Not Incur Expenditures

A Member must not incur any expenditure on the Company’s behalf.

Section 8.04 Restrictions on Members’ Withdrawal Rights

A Member may withdraw from the Company only with the prior written consent and
authorization of the Manager. Without the aforementioned consent and authorization, no
Member may withdraw from the Company or receive a return of any contributions to the
Company until the Company is terminated and its affairs wound up according to the
Securities Act and this Agreement.

Any Member who does any of the following is deemed to have breached this Agreement:
except as described herein, attempts to withdraw from the Company;
interferes in the management of the Company affairs;

engages in conduct that results in the Company losing its tax status as a
Company;

engages in conduct that discredits the Company;

owns a Membership Interest that becomes subject to a charging order,
attachment, garnishment, or similar legal proceedings;

breaches any confidentiality provisions of this Agreement;

brings any legal action against the Company 1o force the dissolution of the
Company, to force any distribution of Company assets, or to appoint a
receiver; or

fails to discharge a legal duty owed to the Company.

Any Member who breaches this Agreement is liable to the Company for damages caused
by the breach, including attorney’s fees and expenses of litigation. The Company may

Operating Agreement of Enlighten Alaska, LLC
14





offset damages against any distributions or return of capital to the Member who has
breached this Agreement.

Section 8.05 Restrictions on Assignees’ Withdrawal Rights

No Assignee has the right to receive a return of any contributions (whether the
contributions were made by the Assignee or by an Assignor) until the Company is
terminated and its affairs wound up according to the Act and this Agreement. Any
Assignee who does any of the following will be considered to have breached this
Agreement:

interfere in the management of the Company affairs;

engage in conduct that results in the Company losing its tax status as a
Company;

engage in conduct that discredits the Company;
breach any confidentiality provisions of this Agreement;

bring any legal action against the Company to force the dissolution of the
Company, to force any distribution of Company assets, or to appoint a
receiver; or

fail to discharge a legal duty to the Company.

Any Assignee who breaches this Agreement is liable to the Company for damages caused
by the breach. The Company may offset damages against any distributions or return of
capital to the Assignee who has breached this Agreement.

Section 8.06 No Right to Cause Dissolution

No Member may cause the dissolution and winding up of the Company by court decree or
otherwise.

Section 8.07 Partition Waiver

Each Member, individually and on behalf of the Member’s successors and assigns,
expressly waives any right to have any Company property partitioned.

Section 8.08 Member Expulsion

The Company, may only expel 2 Member for violating this Agreement and pursuant to
Article Four, a Member may only be expelled by the Manager.

An expelled Member loses all rights as a Member of the Company, and the expelled
Member’s Interests are converted to that of an Assignee.

Section 8.09 Voting

Unless otherwise stated in this Agreement, all actions requiring the consent and approval
of the Members shall require the consent of a Majority of the Membership Interests of the

Company.
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Section 8.10  Access to Information

Subject to the provisions of this Section, each Member is entitled to all information
regarding the Company under the circumstances and subject to the conditions stated in this
Agreement and the Act. Assignees have no right to information regarding the Company.

All Members and any Assignees who obtain any information are subject to the
confidentiality provisions of this Section.

(a) Confidential Information

The Members acknowledge that they may receive confidential information
regarding the Company, the release of which may be damaging to the
Company or to persons with whom it does business. Each Member shall
hold in strict confidence any information regarding the Company that is
confidential, and may not disclose it to any person other than another
Member, except for disclosures:

compelled by law (but the Member must notify the Manager
promptly of any request for that information before
disclosing it, if practicable);

to a Member’s advisors or representatives, but only if they
have agreed to be bound by the provisions of this Section; or

that the Member also has received from a source
independent of the Company that the Member reasonably
believes was obtained without breach of any obligation of
confidentiality.

(b) Enforcement through Specific Performance

The Members acknowledge that disclosure of confidential information may
cause irreparable injury to the Company for which monetary damages are
inadequate, difficult to compute, or both. Accordingly, the provisions of
this Section may be enforced by specific performance.

Article Nine
Meetings and Notice

Section 9.01  Special Meetings
Special meetings of the Members and Manager may only be called by a Manager or by
Member of the Company.

Special meetings of the Members and Manager may only be called upon delivery to the
Members and Manager of notice of a special meeting of the Members and Managers, given
according to this Agreement.
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Section 9.02  Meeting Notice

The Manager or Members calling the special meeting shall deliver notice to each Member
and Manager of record entitled to vote at the meeting at the address as appears in the
Company records at {east two (2) but no more than thirty (30) calendar days before the
meeting date. The notice must state the date, time, and place of the special meeting, but
need not include a description of the meeting’s purpose.

Section 9.03 Waiving Meeting Notice

A Member or Manager may waive notice of any meeting, before or after the date and time
of the meeting as stated in the notice, by delivering a signed waiver to the Company to
include in the minutes. Ifa Member or Manager attends any meeting in person or by proxy,
the Member or Manager waives objection 1o lack of notice or to defective notice of the
meeting, unless the Member or Manager objects to holding the meeting or transacting
business at the meeting. The Member or Manager waives objection to consideration of a
particular matter at the meeting that is not within the purposes described in the meeting
notice, unless the Member or Manager objects to considering the matter when it is
presented.

Section 9.04  Veting by Proxy

The Members or Manager may appoint a proxy to vote or otherwise act for the Members
or Manager under a written appointment form signed by the Member, Manager, or the
person’s agent. A proxy appointment is effective when received by the secretary or other
Officer or agent of the Company authorized to tabulate votes. A fiduciary’s general proxy
is given the same effect as the general proxy of any other Member or Manager. A proxy
appointment is valid for twelve (12) months unless otherwise specifically stated in the
appointment form, or unless the authorization is revoked by the Member or Manager who

issued the proxy.

Section 9.05 Action by Consent

Any action required or permitted to be taken at a meeting of the Members and Manager
may be taken without a meeting if the action is approved by a Majority of the Members
and Manager entitled to vote on the action. The action must be evidenced by one (1) or
more written consents or a. Company resolution describing the action taken. The consents,
in the aggregate, or Company resolution must be approved and executed by the Manager
and if applicable pursuant to this Agreement, a Majority of the Membership Interests of
the Company, and delivered to the Company to be included in the minutes.

Section 9.06 Quorum

For any mecting of the Members, a quorum requires the presence of Members. holding a
Majority of the Membership Interests of the Company.

Section 9.07 Presence

Any Member or Manager may parti¢ipate in any meeting through the use of any means of
communication by which all Members or Managers paiticipating may simultaneously hear
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each other during the meeting. Any Member or Manager participating in this way will be
considered present in person at the meeting.

Section 9.08 Conduct of Meetings

At any meeting of the Members and Managers, the Manager presides and the Members
appoint a person to act as secretary of the meeting. The secretary of the meeting shall
prepare minutes of the meeting, to be kept with the Company records.

Article Ten
Books, Records, and Bank Accounts

Section 10.01 Books and Records

The Managers shall keep books of account regarding the operation of the Company at the
principal office of the Company, or at any other place the Manager determines. All
Members and their duly authorized representatives will have access to the books at all
reasonable times. The Manager shall keep the following records:

a current list of the full name and last known address of each Manager and
Member;

a copy of the Articles of Organization (together with any amendments) and
copies of any powers of attorney under which any certificate has been
signed;

copies of the Company’s federal, state, and local income tax returns and any
reports for the three most recent years;

copies of this Agreement (together with any amendments);

copies of any financial statements of the Company for the three most recent
years; and

any other documents required by law.

Section 10.02 Accounting and Taxable Year

The Manager shall keep books of account consistent with any method authorized or
required by the Internal Revenue Code and as determined by the Manager. The Manager
shall close and balance the books at the end of each Company year. The Company’s
Taxable Year is the period authorized or required by the Internal Revenue Code, and as

determined by the Manager.

Section 10.03 Reports

Within a reasonable time after the end of each Taxable Year, the Manager shall provide all
Members with the information necessary to prepare and file their respective tax returns.
The Manager shall prepare all financial statements at the Company’s expense.
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Section 10.04 Bank Accounts and Company Funds

The Manager shall deposit all cash receipts in the Company’s depository accounts. All
accounts used by or on behalf of the Company are property of the Company, and will be
received, held, and disbursed by the Manager for the purposes specified in this Agreement.
The Manager must not commingle Company funds with any other funds.

Article Eleven
Admitting Additional Members

Section 11.01 Admission of Additional Members; Prerequisites

Additional Members may be added only with the affirmative approval and consent of the
Manager of the Company.

Before being admitted as a Member, a prospective Member must first:

provide evidence satisfactory to the Manager that admission of the
prospective Member will not violate any applicable securities law, cause a
termination of the Company under applicable provisions of the Code, or
alter the status of any tax election made by the Company;

pay all reasonable expenses connected with admission as a Member,
including professional fees incurred in obtaining opinions ar valuations; and

agree to be bound by all of the terms of this Agreement by signing the
Agreement.

Section 11.02 Capital Contributions and Fair Market Value

Other than contributions of cash or publicly traded securities, the fair market value of any
property to be contributed by an additional Member as the initial Capital Contribution will
be determined as agreed upon by the additional Member and the Manager before the
contribution is made. In the altemative, the Manager may appoint a disinterested appraiser
to determine the value of the property to be contributed.

The Manager may adopt and revise rules, conventions, and procedures as the Manager
determines to be appropriate regarding the admission of Members in accordance with the
intentions of the Members.

Section 11.03 Admissions Must Not Violate This Article

Any attempt to admit an additional Member that violates this Article will be null and void.
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Article Twelve
Transfer of Membership Interests by a Member

Section 12.01 Transfer Restrictions

Except as provided in this Article, no Member may transfer any Membership Interest either
voluntarily or involuntarily by any means without first obtaining the affirmative prior
written consent of the Manager. The Manager is not required to consent to any attempted
transfer and will not be subject to any liability for withholding consent.

Any attempted transfer of a Membership Interest or the admission of a Substitute Member
in violation of this Article is null and void.

Section 12.02 Additional Transfer Restrictions

If any proposed transfer of Membership Interests or addition of a Substitute Member will
terminate the Company under either Internal Revenue Code Section 708(b) or the Act, then
the transfer is prohibited unless the Manager specifically approves the transfer. If not
approved by the Manager, the attempted transfer will be disregarded and void ab initio.

But the Manager may not approve any transfer or addition of a Substitute Member that
violates any applicable federal or state securities law.

Section 12.03 Transferee Treated as an Assignee until Admitted as a
Substitute Member
The transferee of a Membership Interest will hold the interest only as an Assignee until the

transferee satisfies all the requirements of Section 12.04 to become a Substitute Member.
As an Assignee, the transferee will have only those rights in Section 12.05.

Section 12.04 Conditions Required to Become a Substitute Member

An Assignee will not become a Substitute Member and will not have any rights as a
Member until all of the conditions, consents, and procedures in this Section have been fully

satisfied.
(@) Members’ and Manager’s Consent

The Manager must consent in writing to the admission of the Assignee as a
Substitute Member.

(b) Executing All Other Agreements

The assigning Member and the Assignee shall sign, acknowledge, and
deliver instruments of transfer and assignments to the Company, in the form
and substance satisfactory to the Company. These instruments include the
written acceptance and adoption by the Assignee of this Agreement.
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(c) Reasonable Transfer Fee

An Assignee shall pay a reasonable transfer fee to the Company. The
Manager may, with sole discretion, establish the transfer fee amount on a
case-by-case basis.

(d)  Effective Date of Admission as Substitute Member

The effective date of an admission as a Substitute Member is the date on
which all the Manager provides its affirmative written approval accepting
the Assignee as a Substitute Member.

Section 12.05 Assignee’s Rights and Limitations

An Assignee is entitled to receive distributions from the Company to the same extent that
the transferring Member would receive distributions under this Agreement. Until the
effective date that an Assignee is admitted as a Substitute Member, both the Company and
the Members will treat the Assignor of the transferred Membership Interest as the absolute
owner of the transferred Membership Interest except regarding any Member distributions
made that are attributable to the transferred Membership Interest.

An Assignee has substantially fewer rights than a Member. Assignees only hold a right to
receive economic benefits when distributed from the Company in respect to the assigned
Membership Interest. Other limitations on Assignees’ rights include:

access only to those Company records and information specifically
authorized for the Assignees under the Act,

no right to vote in any Company matters; and

no other legal or economic rights.

Section 12.06 Permitted Transfers

A Member may, without consent from the Manager, transfer a Membership Interest to a
trust for his or her benefit or to a trust for the benefit of his or her immediate family.

The transferee of a Membership Interest transfer permitted by this Section will be admitied
as a Substitute Member without the necessity of compliance with Section 12.04, however,
it shall be the responsibility of the Member transferving his or her Membership Interest
pursuant to this Section 12.07, to prepare and provide the Manager with the documentation
necessary to evidence compliance with the provisions described herein and the effective
transfer of the Membership Interest. Until the Manager has received and approved the
aforementioned documentation, within his or her sole-discretion, a transfer pursuant to this
Section 12.07 shall be considered valid.

Section 12.07 Amending Operating Agreement and Articles of
Organization
Upon the admission of a new Member, the Manager shall take whatever actions are

necessary to amend this Operating Agreement to reflect any substitution of Members. As
required by law, the Manager shall ensure that Articles of Amendment to the Company’s
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Articles of Organization are completed, submitted to and approved by the Alaska
Corporation Commission, reflecting any substitution of Members.

(a) Substitute Member Acceptance upon Amendment

Until the Operating Agreement or Articles of Organization are amended
under this Section, an Assignee will not become a Substitute Member.

(b)  Assessing Fees

The Manager may assess any fees, costs, or other expenses of the required
amendment against the Substitute Member.

Section 12.08 Voting Rights of Transferred Membership Interests

A Member who transfers a Membership Interest to an Assignee will continue to hold all
voting rights associated with the assigned Interest until the Assignee of the transferred
Interest satisfies all of the requirements to become a Substitute Member under Section

12.04.

In the case of an individual or entity holding a Membership Interest received due to the
death of a Member, the provisions of Section 12.15 will apply and this Section will not

apply.

Section 12.09 Non-Recognition of an Unauthorized Transfer or
Assignment; Accumulation of Amounts to Be Distributed

The Company is not required to recognize the purported Interest of any transferee or
Assignee who alleges to have received any Interest other than by an authorized transfer or
transfer under the terms of this Agreement. If the ownership of a Membership Interest s
in doubt, or if there is reasonable doubt as to who is entitled to a distribution attributable
to an Interest, the Manager may accumulate the amounts to be distributed until this issue
is finally determined and resolved.

Section 12.10 Creditor Rights; Charging Order as Exclusive Remedy

If a creditor obtains a judgment by a court of competent jurisdiction against any Member
or Assignee, the court may charge the Member or Assignee’s Interest with payment of the
unsatisfied amount of the judgment from distributions attributable to the affected Interest,
but only to the extent permitted by the Securities Act. To the extent any interest is charged
with satisfaction of a judgment, the judgment creditor will receive no more than the rights
of an Assignee; the creditor will not be admitted as a Member of the Company.

The charging order is the exclusive remedy by which a judgment creditor of a Member or
an Assignee of a Membership Interest may obtain any satisfaction from the Company
toward any judgment against the Member or Assignee. This Section does not deprive any
Member or Assignee of rights under any exemption laws available to the Member or

Assignee.
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Section 12.11 Company’s Unilateral Purchase Option for Membership
Interest Acquired without Authorization

The Company will have the unilateral option to purchase any Membership Interest acquired
by any transferee under this Section. For purposes of establishing the value of the Interest
under this provision, the Interest will be considered the Interest of an Assignee.

(a) Circumstances Triggering Purchase Option

Any of the following circumstances will trigger the Company’s unilateral
right to purchase a transferee’s Interest. Collectively these events are
referred to as triggering events.

The Membership Interest of a deceased Member passes to an
individual or entity other than as permitted under this
Article.

Any individual, entity, organization, or agency obtains a
Member’s Interest, whether inclusive or exclusive of voting
rights, because of:

any valid court order that the Company is
required by law to recognize;

being subject to a lawful charging order by a
court of competent jurisdiction;

a levy, voluntary or involuntary bankruptcy
proceeding, or other transfer of a
Membership Interest, with voting rights, that
the Company has not approved but that the
Company is required by law to recognize; or

any decree of divorce or equitable division of
property that transfers a Membership Interest
in the Company.

If the Company’s unilateral purchase option is exercised, the Company will
purchase the affected Interest of the transferee for the fair market value of
the Interest, valued as the Interest of an Assignee.

If the Membership Interest is transferred subject to a divorce decree or
equitable division of property, the Company’s unilateral option as to the
transferred Membership Interest will be suspended for a period of ninety
(90) days, and the divorcing Member will have all of the rights of the
Company in this Section. If the divorcing Member fails to initiate exercise
of the option within the ninety-day (90-day) period, the Company’s
unilateral option right will be restored.

(b)  Terms and Conditions of Exercisable Purchase Option

If the Company elects to exercise its unilateral purchase option, the
foltowing terms and conditions will apply to the transaction.
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)] Written Notice of Intent to Purchase

The Company will provide written notice to the Assignee or
transferee within ninety (90) days of the triggering event that
the Company intends to purchase the Interest. If the
Company does not provide written notice within ninety (90)
days of the triggering event, the Company’s unilateral
purchase option will lapse.

2) Exercise of Option and Date of Valuation

If the Company provides written notice of its intent to
exercise its purchase option, then the Company may exercise
the option within one-hundred-and-eighty (180) days from
the first day of the month following the month in which the
Company provided the notice.

The valuation date for the Interest to be purchased will be
the first day of the month following the month in which
notice is delivered.

(3)  Written Appraisal Requirement

Unless the Company and the transferee or Assignee agree
otherwise, the fair market value of any Interest subject to the
Company's purchase option will be determined by Qualified
Appraisal performed by a Qualified Appraiser selected by
the Company. The Qualified Appraiser must be qualified to
perform business appraisals and to value limited liability
company or partnership interests.

4) Acceptance or Rejection of Valuation

If the transferee objects to the appraiser’s valuation report,
the transferee must deliver written notice of the objection to
the Manager within thirty (30) days from the date the
transferee is provided with written notice of the valuation
report. If the transferee does not object in writing within the
required period, the report will be considered accepted as
written.

If the transferee objects to the valuation report, closing of the
sale will be postponed for a reasonable time until the
valuation of the Interest is resolved.

(5) No Voting Rights during Purchase-Option
Period

Until the closing, the transferee will not be allowed to
exercise any vote attributable to the Interest that is subject to
the purchase option. The transferee will be entitled to all
items of income, deduction, gain, or loss from the Interest.
The transferee of the Interest will be an Assignee unless all
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conditions have been satisfied for the transferee to become a
Substitute Member as described i Section {2.04.

(6) Location and Date of Closing

Closing of any sale under this Section wiil occur at the
principal office of the Company within forty-five (45) days
of the date on which the valuation report is accepted by the
transferce or the date on which the valuation of the Interest
is otherwise resolved.

N Payment of Terms upon Exercise of Option

In order to prevent unduly burdening the Company’s
resources, the Company may unilaterally elect to pay any
purchase-money obligation in thirty (30} equal annual
installments, If the remaining term of the Company is less
than thirty (30} years, the Company may make equal annual
installments over the remaining term of the Company.
Interest on any unpaid principal amount will be determined
at market rates determined as of the closing date and, at the
option of the Company, may be adjusted annually as of the
first day of each Taxable Year.

In determining whether the remaining term of the Company
is less than thirty (30} years, the Company may assume that
any option to extend the Company term will be exercised by
the Members. Ifthe option to continue is not exercised, then
the balance will become due immediately upon dissolution
of the Company.

The first installment of principal and interest will be due on
the first day of the Taxable Year following the closing date.
Subsequent annual installments will be due on the first day
of each subsequent Taxable Year until the entire obligation
is fully paid. The Company may prepay any part of any
purchase-money obligation at any time without premium or
penalty.

Section 12.12 Assignee or Charging Order Holder Assumes Tax
Liability

The Assignee of a Membership Interest and any person who acquires a charging order

against a Membership Interest shall report income, gains, losses, deductions, and credits

regarding the interest for the period in which the Assignee Interest is held or for the period

the charging order is outstanding,.

Section 12.13 Definition of Member’s Incapacity
A Member is considered incapacitated when the Member is unable to effectively manage
his or her property, financial affairs or personal decisions due to age, illness, physical
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disorder, mental disorder, cognitive impairment, dependence on prescription medication,
alcohol or other substances, or any other cause.

For purposes of this Agreement, a Member is incapacitated pursuant to the following:
(a) Determination by Tweo Physicians

A Member will be considered incapacitated if two (2) licensed physicians
provide a written opinion stating that each has examined the Member and
determined the Member’s then-existing circumstances fall within the
definition of incapacity as provided above, in this Section 12.14.

A Member will be considered restored to capacity if two (2) licensed
physicians provide a written opinion stating that each has examined the
Member and determined the Member’s capacity has been restored and the
Member can again effectively manage his or her property, financial affairs
and personal decisions.

(b) Court Determination

A Member will be considered incapacitated if a court of competent
jurisdiction determines that the Member is legally incapacitated,
incompetent, or otherwise unable to effectively manage his or her property,
financial affairs, or personal decisions. If the provisions of Subsection
12.14(a) are satisfied, a court adjudication of capacity shall not be required
to determine a Member is incapacitated.

Article Thirteen
Dissolution and Termination

Section 13.01 Dissolving the Company

The Company will be dissolved only if an event described in this Section occurs.

(a)  Date Designated by the Manager

The Company will be dissolved on a date designated by the Manager with
the unanimous written consent of the Members.

(b)  Judicial Dissolution

The Company will be dissolved upon the entry of a decree of judicial
dissolution by a court of competent jurisdiction.
After dissolution, the Company shall conduct only activities necessary to wind up its
affairs.

Section 13.02 Liquidating the Company Property

After dissolving the Company, the Manager or a liquidator appointed by a Majority of the
Membership Interests of the Company shall liquidate the Company property; apply and
distribute the proceeds from the liquidation of the property under this Agreement; and
cause the cancellation of the Company’s Articles of Organization.
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(a) Creditor Payment and Provisien for Reserves

First, the proceeds from the liquidated property will be applied toward or
paid to any non-Member creditor of the Company in the order of payment
required by applicable Jaw, Afier paying liabilities owed to non-Member
creditors, the Manager, or liquidator shall set up a reserve of assets as the
Manager, or liquidator determines is reasonably necessary for any
contingent or unforeseen liabilities or obligations of the Company.

m Creating an Escrow Account

The Manager, or liguidator may, but need not, pay over any
reserves for contingent liabilities to a bank to hold in escrow
for later payment.

2) Distributing Reserves

The Manager, or liguidator shall distribute any remaining
reserves after the Manager, or liquidator is reasonably
satisfied that any liabilities have been adequately resolved.
The remaining reserves will be distributed to the Members
or their assigns in the order of priority for Member
distributions set forth in this Agreement.

) Distributing Property after Paying Liabilities and Establishing
Reserves

After paying liabilities and establishing reserves, the Manager, or liquidator
shall satisfy any debts owed to Members with any remaining net assets of
the Company, and then distribute any remaining assets to the Members in
proportion to thetr Membership Interests.

{c) Non-Cash Assets

If any pari of the net assets distributable to the Members consists of notes,
accounts receivable, or other non-cash assets, the Manager, or liquidator
may take whatever steps it considers to be appropriate to convert the assets
into cash or any other form to facilitate distribution. 1f any in-kind assets
of the Company are to be distributed, those assets will be distributed using
their fair market value at the distribution date, as determined by the
Manager, or liquidator.

Section 13,03 Company Property Sole Source

Company property is the sole source for the payment of any debts or liabilities owed by
the Company. Any return of Capital Contributions or liquidation amounts to the Members
or Assignees (or both if the Company has Members and Assignees) will be satisfied only
to the extent that the Company has adequate assets. If the Company does not have adequate
assets to return the Capital Contributions, neither the Members nor Assignees will have
any recourse against the Company or any other Members or Assignees, except to the extent
that other Members may have outstanding debts or obligations owing to the Company.
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Section 13.04 Company Asset Sales during Term of the Company

The sale of Company assets during the term of the Company does not constitute liquidation,
dissolution, or termination of the Company as defined under this Axticle. The Manager
may reinvest the sale proceeds in other assets consistent with the business purposes for the
Company. Further, the Manager may participate in any real property exchange as defined
in Code Section 1031 if the exchange fulfills the business purposes of the Company.

Article Fourteen
Dispute Resolution Provisions

The provisions of this Article supersede any rules governing mediation or arbitration under
the law of Alaska or any other jurisdiction.

Section 14.61 Resolving Disputes among Members and within the
Company

The Members and Manager shal] use the procedure outlined in this Article to resolve any

dispute, contest, or claim that may result among any of the Members or between one or

more of the Members or Managers and the Company that may relate to this Agreement.

The purpose of the alternative dispute resolution procedures in this Article is to resolve ali

disputes, contests, and claims without litigation.

Section 14.02 Notice of Controversy and Designating Authorized
Representatives

Any person (claimant) who has any dispute relating to the Company shall provide written
notice to all Members and to any other person that has an interest in the controversy
(respondents) describing the general nature of the controversy. The notice must designate
an Independent Person as an authorized representative who is empowered to fully settle the
controversy on behalf of the claimant. Two or more claimants may designate a common
authorized representative.

Ezch respondent shall also designate an Independent Person as an authorized representative
who is empowered to fully settle the controversy on behalf of the respondent. Two or more
respondents may designate a common authorized representative.

Written notice of the designation of the authorized representatives must be delivered to
each party within ten (10) business days from the date the respondents receive notice of

the controversy.

Section 14.03 Beginning the Dispute Resolution Procedure

The authorized representatives shall conduct an initial meeting within thirty (30) days from
the date the claimant’s notice is delivered to the respondents. The authorized
representatives are entitled to collect and review all relevant evidence pertaining to the
controversy and to negotiate and resolve the controversy. Resolution of any controversy
by the authorized representatives is conclusive and binds all parties.
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If the authorized representatives do not resolve the controversy within thirty (30) days from
the date of their initial meeting, they shall discontinue direct negotiations and submit the
controversy {0 mediation.

Section 14.04 Selecting a Mediator

Within five (5) days of discontinuing direct negotiations, the authorized representatives
shall exchange written lists of persons whom they consider to be qualified to serve as a
mediator. Within fifteen (15) days after they exchange these lists, the authorized
representatives shall agree upon one mediator to mediate the controversy.

If the authorized representatives do not agree on a mediator, the controversy will be
submitted to binding arbitration under Section 14.10.

Section 14.05 Time and Place for Mediation Conference

The authorized representatives shall promptly designate a mutually convenient time and
place for the mediation. 1f the authorized representatives fail to do so, the controversy will
be submitted to binding arbitration under Section 14.10.

Section 14,06 Discovery and Exchange of Information

The authorized representatives are entitled to fully discover, obtain, and review all
information relevant to resolving any controversy.

Section 14,07 Delivery of Written Summaries; Authority to Obtain
Professional Assistance

At least seven days before the first mediation conference, each authorized representative
shall deliver to the mediator 4 concise written summary of fact and law about the issues.
The authorized representatives and the mediator may retain legal counsel, accountants,
appraisers, and other experts whose opinions may assist the mediator in resolving the
controversy.

Section 14.08 Conducting Mediation

The mediator determines the format for mediation conferences, ensuring the authorized
representatives have an equal opportunity to review the evidence and any relevant technical
and legal presentations. The mediator shall determine the time schedule for resolving the
mediation and shall attempt 1o facilitate the parties® efforts to achieve final resolution of all
disputed issues.

If the mediator is unable to facilitate a final resolution of all issues, any wnresolved issues
will be submitted to arbitration under Section 14.10.

Section 14.09 Final Determinations Bind All Parties

Any final determination made by the authorized representatives, mediator, or arbitrator
binds each party who receives notice of a controversy, even if the party does not respond
or designate a representative, or if the party’s authorized representative fails or refuses to
participate in the designation of a mediator.
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Section 14.10 Arbitration

If any controversy is not finally resolved according to the alternative dispute resolution
procedures in this Article, the parties to the controversy shall submit to mandatory and
binding arbitration. The controversy will be settled by arbitration according to the
Commercial Arbitration Rules of the American Arbitration Association. The arbitrator’s
judgment may be entered in any court having competent jurisdiction. If the arbitrator
determines that the evidence produced through the arbitration process is insufficient to
support a decision, the arbitrator may conclude the arbitration proceedings without a

decision.

Section 14.11 Settlement during Mediation or Arbitration

At any time before the conclusion of any mediation or arbitration, the authorized
representatives may enter an agreement to resolve the controversy. Any settlement
agreement will be conclusive and bind all parties.

Section 14.12 Qualified Appraisals

If a Qualified Appraisal of the value of a Membership Interest is required in order to resolve
a dispute, each of the parties to the dispute may choose a Qualified Appraiser to provide a
valuation. In the alternative, the parties may agree to select one Qualified Appraiser. The
mediator or arbitrator will determine to what extent the Qualified Appraisal will be used in
resolving any dispute.

Section 14.13 Right to Seek Equitable Relief

If a party materially breaches this Agreement and if the other parties determine in good
faith that immediate relief is necessary, the parties alleging the material breach may seck
temporary restraining orders, preliminary injunctions, or similar temporary and equitable
relief in a court of competent jurisdiction.

Section 14.14 Prevailing Party Is Entitled to Recover All Reasonable
Costs

The prevailing party in any dispute between any Member or Manager and the Company or
between the Members themselves is entitled to recover from the losing party all reasonable
costs incurred, including any attorney’s fees and any costs of mediation, arbitration, court
fees, appraisals, and expert-witnesses.

Article Fifteen
General Matters

Section 15.01 Successors and Assigns

Subject to the restrictions on transfer in this Agreement, this Agreement binds and inures
to the benefit of the Members, and to their respective successors, personal representatives,

heirs, and assigns.
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Section 15.02 Irrevocable Durable Power of Attorney

By signing this Agreement, each Member (including any Substitute Member) irrevocably
appoints the Manager as the Member’s agent and attorney in fact, with all necessary powers
to prepare and deliver any documents required to carry out this Agreement, including!

the Company’s Articles of Organization and any necessary amendments;
the Company’s dissolution if the Company is terminated;

any amendment to this Agreement to be signed by the Members;

any documents required by law to conduct Company business; and

any documents concerning the acquisition, management, sale, or
encumbrance of Company property that the Manager determines is
necessary to conduct Company business,

The Members acknowledge that this power of attorney is coupled with an interest and is
irrevocable and will continue in effect if any Member becomes incapacitated. This power
of attorney also survives the assignment of any Membership Interest and empowers the
Manager to act to the same extent for any Substitute Members or Assignees.

Any Manager may exercise the power by a facsimile signature or by listing all of the
Meimbers signing the instrurnent with a signature of the Manager as the attorney in fact for
all of them.

The Manager may not exercise this power of attorney in any way that would increase the
liability of any Member beyond the Member's liability as set forth in this Agreement.

Section 15.03 No Waiver

Any Member’s failure to insist upon strict performance of any provision or obligation of
this Agreement, irrespective of the length of time for which the failure continues, is nota
waiver of that Member’s right to demand strict compliance in the future. An express or
implied consent to or waiver of any breach or default in the performance of any obligations
under this Agreement is not a consent to or waiver of any other breach or default in the
performance of the same or any other obligation.

Section 15.04 Definitions

For purposes of this Agreement, the following terms have the following meanings.
(a) Act
Act means the A.R.S. § 29-601 et seq., as amended from time to time.
(b) Additional Member

Additional Member means a Member who is admitted to the Company after
this Agreement is signed, but who is not a Substitute Member.

(c) Additional Capital Contribution
See Capital Contribution.
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(d) Affiliated Person

Affiliated Person means a Member, a member of an individual Member’s
Immediate Family, a Legal Representative, successor, Assignee, or trust for
the benefit of a Member and members of the Immediate Families of the
individual Member, and any corporation or other legal entity of which a
majority of the voting interest is owned by any one or more Affiliated
Persons.

(e) Agreement
Agreement means this Operating Agreement, as amended from time to time.

43) Articles of Organization

Articles of Organization means the Articles of Organization filed with the
Alaska Corporation Commission as required by the Act, or any other similar
instrument required to be filed by the laws of any other state in which the
Company intends to conduct business.

(g) Assignee
Assignee means the recipient of a Membership Interest by Assignment.

(h) Assignment

Assignment means any method—direct or indirect, voluntary or
involuntary—by which the legal or beneficial ownership of any interest in
the Company is transferred or changed, including:

any sale, exchange, gift, or any other form of conveyance,
assignment, or transfer;

a change in the beneficial interests of any trust or estate that
holds any interest in the Company and a distribution from
any trust or estate;

a change in the ownership of any Member or Assignee that
is a corporation, partnership, limited liability company, or
other legal entity, including the dissolution of the entity;

a change in legal or beneficial ownership or other form of
transfer resulting from the death or divorce of any Member
or Assignee or the death of the spouse of any Member or
Assignee,

any transfer or charge under a charging order issued by any
court; and

any levy, foreclosure, or similar seizure associated with the
exercise of a creditor’s rights in connection with a mortgage,
pledge, encumbrance, or security interest.

Assignment does not include any mortgage, pledge, or similar voluntary
encumbrance or grant of a security interest in any Interest in the Company.
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'y Bankrupt

Bankrupt means filing a petition in voluntary bankruptcy, an assignment
taken voluntarily or involuntarily by a Member for the benefit of creditors,
or other action under any federal or state law for the beénefit of an insolvent
party. Bankrupt does not include filing a petition of involuntary bankruptey
against a Member if the petition is dismissed within 45 days from the filing
date, nor does it include the issuance of a charging order against a Member’s
Interest if the charging order is removed within 10 days of being served.

3] Capital Contribution

Capital Contribution means the total cash and other consideration
contributed and agreed to be contributed to the Company by each Member.
Each Initial Capital Contribution is shown in Exhibit A, attached and
incorporated into this Agreement. Addirional Capital Contribution means
the 1otal cash and other consideration contributed to the Company by each
Member other than the Initial Capital Contribution. Any reference in this
Agreement to the Capital Contribution of a current Member includes any
Capital Contribution previously made by any prior Member regardm;, s that
Member’s Interest. The value of a Member’s Capital Contribution is the
amount of cash plus the fair market value of other property contributed to

the Company.
(k)  Cash-Flow Earnings

Casi-Flow Farnings means the net income, including capital gains income,.
realized by the Company for the Taxable Year, reduced or increased
according to the following guidelines.

(1) Net Income Reductions

Net income will be reduced by the actual payment of items
that are not deductible by the Company for federal income
tax purposes, including nondeductible travel and
entertainment  €Xpenses, charitable  contributions,
nondeductible interest payments, the payment of debt
principal and interest, the acquisition of depreciable property
during the Taxable Year to the extent that the cost is not fully
deductible in the year of acquisition, and any other payment
that represents an actual decrease in the cash available to the
Company.

(2)  Net Income Increases

Net income will be increased by the amount expended for
intangible expenses for federal income tax purposes.
Intangible expenses include depreciation, depletion, and
amortization costs reported as deductions for federal income
tax purposes, but do not include depreciation reported as an
expense that is deductible under Internal Revenue Code
Section 179.
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(3) Treatment of Gain on Assét Sale

The gain from the sale of a Company asset will be included
in determining the Company’s net income for distribution
purposes to the extent of payments of the gain amount
actually received by the Company for the Taxable Year.
Deferred payments of gain under an installment sale or other
deferred payment arrangement will be considered income in
the year a payment is actually received.

The computation of Cash-Flow Earnings does not include income from a
partnership, trust, limited liability company, or other organization classified
by federal tax law as a pass-through entity to the extent that distributions of
income from the pass-through entity are not actually received during the
Taxable Year or within sixty (60) days after the close of the Taxable Year.
Subsequent distributions to the Company from a pass-through entity that
are attributable to income realized and reported for a prior year will increase
the Cash-Flow Earnings for distribution purposes.

Cash-Flow Earnings determined for distribution purposes do not include
reasonable reserves, Reserves are amounts needed for working capital, debt
service, deferred maintenance, and for anticipated capital improvements.

Cash-Flow Earnings take into account the obligation of the Company to the
payment obligations of interest to Members who have advanced funds to
the Company as loans and the paymient of any guaranteed payment
obligations of the Company. The distribution of earnings may be deferred
for a reasonable time to the extent that the Company does not have available
cash to satisfy the distribution amount. The term available cash indicates
the actual cash of the Company in checking accounts, money market funds,
and ninety (90) day Treasury Bills.

O] Charity

Charity includes any organization of a type described in Internal Revenue
Code Sections 170(c), 2055(a), and 2522(a).

(m)  Charitable Trusts

Charitable Trust includes any charitable remainder trust created under
internal Revenue Code Section 664 or any charitable income trust created
under Treasury Regulations Section 1.170A-6(c); Treasury Regulations
Section 25.2522(c); or Treasury Regulations Section 20.2055-2(e).

{(n) Company
Company means ENLIGHTEN ALASKA. LLC, an Alaska Limited
Liability Company.

()] Delivery
Delivery means:

personal delivery to a party;
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mailing by certified United States mail to the last known
address of the party to whom delivery is made, with return
receipt requested to the party making delivery;

facsimile transmission to a parly when receipt is confirmed
in writing or by electronic transmission back to the sending
party; or

electronic mail transmission to a parly when receipt is
confirmed in writing or by electronic mail transmission back
to the sending party.

The effective date of delivery is the date of personal delivery or the date of
the return receipt, if received by the sending party. If no return receipt is
provided, then the effective date will be the date the transmission would
have normally been received by certified mail if there is evidence of
mailing.

(p) Inmtmediate Family

Inmediate Family means any Member’s spouse (but not a spouse who is
legally separated from the person under a decree of divorce or separate
maintenance), parents, parents-in-law, descendants {(including descendants
by adoption), brothers, sisters, brothers-in-law, sisters-in-law, and
grandchildren-in-law.

{q) Including and Includes

In this Agreement, the words include, includes, and including mean include
without limitation, includes without limitation, and including without
limitation, respectively. JInclude, includes, and inciuding are words of
illustration and enlargement, not words of limitation or exclusivity.

(r) independent Person

Independent Person means an individual who is not related to or
subordinate to a claimant or respondent of any controversy concerning the
Company, is not a Member of the Company, and has no financial stake in
the resolution of the controversy other than fair and reasonable
compensation for services provided to resolve the controversy.

(s) Initial Capital Contribution
See Capital Contribution.
(t) Internal Revenue Code

References to the Internal Revenue Code or to its provisions are to the
Internal Revenue Code of 1986, as amended from time to time, and any
corresponding Treasury Regulations.  References to the Treasury
Regulations are to the Treasury Regulations under the Internal Revenue
Code in effect. If a particular provision of the Internal Revenue Code is
renumbered or a subsequent federal tax law supersedes the Intemal Revenue
Code, any reference is to the renumbered provision or to the corresponding
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provision of the subsequent law, unless the result would be clearly contrary
to the Members’ intent as expressed in this Agreement. The same rule
applies to Treasury Regulations references.

(u)  Legal Representative or Personal Representative

The terms Legal Representative and Personal Representative mean a
person’s guardian, conservator, executor, administrator, Trustee, or any
other person or entity personally representing a person or the person’s
estate.

v) Majority of the Membership Interests of the Company

Majority of the Membership Interests of the Company means that 51 or more
votes out of 100 votes of the Members that may be cast, based upon each
Member’s ownership interest, will determine the matter subject to the vote.

(w)  Majority of the Voting Members

Majority of the Voting Members shall mean that a majority of the Voting
Members entitled to cast one (1) vote per Voting Member, and not based
upon each Voting Member’s ownership interest in the Company, will
determine the matter subject to the vote.

(x) Manager
Manager means Jane Stinson, Leah Levinton, Evan Levinton. A Manager

conducts the business of the Company and is authorized to exercise the
powers and duties of Manager detailed in this Agreement.

) Market Rate of Interest or Market Rate

The terms market rate of interest and market rate mean the rate of interest
identified as the prime rate by the Wall Street Journal in its “Money Rates”
column; or, if two or more rates are reported as the prime rate, the average
of the two or more. If Internal Revenue Code Sections 483 and 1274A apply
to this transaction, the minimum rate of interest of the purchase money
obligation will be fixed at the rate of interest then required by those
Sections.

(z) Member

Member means any person or legal entity designated as a Member in Exhibit
A, attached to this Agreement, or any person or legal entity who becomes a
Member under this Agreement.

(aa) Members
The term Members means all of the Members of the Company.

(bb) Membership Interest

Membership Interest means the ownership interest and rights of a Member
in the Company, including the Member’s right to a distributive share of the
profits and Josses, the distributions, and the property of the Company. All
Membership Interests are subject to the restrictions on transfer imposed by
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this Agreement. FEach Member's Interest is personal property and no
Member will acquire any interest in any of the assets of the Company.

Membership Interésts may be adjusted from time to time under Article
Three.

{ce) Person

Person has the same broad meaning as defined in Internal Revenue Code
Section 7701(a)(1). The term specifically includes the Company; its
successors and assigns; each Member or Assignee, and their successors,
assigns, heirs, and personal representatives. The phrase each other person
identifies any individual, corporation, parmership, limited liability
company, trust, or other party whose interest may be affected, adversely or
otherwise, by the resolution of any dispute, contest, or claim.

(dd) Property
Properry means all Company property and rights as described herein and

any property—real or personal, tangible or intangible—otherwise acquired
by the Company.

(ee)  Qualified Appraiser and Qualified Appraisal

A Qualified Appraiser means an appraiser who is a Member of the
American Society of Appraisers, Business Valuations Division and
accredited to perform business appraisals or valuations by this organization;
or, alternatively, a certified public accountant accredited in business
valuation by the American Institute of Certified Public Accountants. A
Qualified Appraisal means any appraisal performed by a Qualified
Appraiser.

(ff)  Seecurities Act
Securities Act refers to the Securities Act of 1933, as amended.
(gg) Substitute Member

Substitute Member means any person not previously a Member who
acquires a Membership Interest and is admitted as a Substitute Member
according to the terms of Section 12.04 of this Agreement.

(hh) Taxable Year

Taxable Year means the calendar vear or any other accounting period
selected by the Manager. Taxable Year is synonymous with fiscal year for
all purposes of this Agreement.

Section 15.05 Changing the Company’s Situs

The Manager, in its sole and absolute discretion, has the authority to change the situs of
the Company at any time, so long as the Manager believes such a change to be in the
Company’s best interest.
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Section 15.06 No Duty to Mail Articles of Organization

The Manager does not have an obligation to deliver or mail copies of the Articles of
Organization or any amendments to the Members unless required to do so by the Act.

Section 15.07 General Matters

The following general provisions and rules-of construction apply to this Agreement:
(a) Multiple Originals; Validity of Copies

This Agreement may be signed in any number of counterparts, each of
which will be deemed an original.

Any person may rely on a copy of this Agreement that the Manager certifies
1o be a true copy to the same effect as if it were an original.

(b)  Singular and Plural; Gender

Unless the context requires otherwise, words denoting the singular may be
construed as plural and words of the plural may be construed as denoting
the singular. Words of one gender may be construed as denoting another
gender as is appropriate within the context. The word or, when used in a
list of more than two items, may function as both a conjunction and a
disjunction as the context requires or permits.

{c) Headings of Articles, Sections, and Subsections

The headings of Articles, Sections, and Subsections used within this
Agreement are included solely for the reader’s convenience and reference.
They have no significance in the interpretation or construction of this

Agreement.

@) Governing Law

This Agreement is governed, construed, and administered according to the
laws of Alaska, as from time to time amended, except as to trust property
required by law to be governed by the laws of another jurisdiction, and
unless the situs of administration is changed under Section 15.05.

(e) Notices

Unless otherwise stated, whenever this Agreement calls for notice, the
notice must be in writing and must be personally delivered with proof of
delivery, or mailed postage prepaid by certified mail, return receipt
requested, to the last known address of the party requiring notice. Notice is
effective on the date personally delivered or on the date of the return receipt.
If a party giving notice does not receive the return receipt but has proof that
he or she mailed the notice, notice will be effective on the date it would
normally have been received by certified mail, 1f notice is required to be
given to a minor or incapacitated individual, notice must be given to the
minor or incapacitated individual’s parent or Legal Representative.
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()  Severability

The invalidity or unenforceability of any provision of this Agreement does
not affect the validity or enforceability of any other provision of this
Agreement. If a court of competent jurisdiction determines that any
provision is invalid, the remaining provisions of this Agreement are to be
construed as if the invalid provision had never been included in this
Agreement.

(2 Acceptance

Each Manager and Member has reviewed this Agreement, accepts all its
provisions, and agrees to be bound by all the terms, conditions, and
restrictions contained in this Agreement.

Operating Agreement of Enlighten Alaska, LLC
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EXHIBIT A

_Member Name. Cap Contribution and Membership Interest Percentage

i

Membership Interest

l Total:

100.0%

Name Capita) Contribution Percentage ‘
Jane Stinson Siweat + capital 50%
Leah Levinton Sweat + capital 25% ‘
| Evan Levinton ~ Sweat + capital 25%
TBD

Operating Agreement of Enlighten Alaska, LLC
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EXHIBITB
Name and Address of Members and Manager

Name of Member and Manager Notice Address
. 0130 Jupiter Drive
Jane Stinson, Manager & Member Anchorage, AK 99507

Ieah Levinton, Manager & Member

Evan Levinton, Manager & Member

Operating Agreement of Enlighten Alaska, LLC
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IN WITNESS WHEREOF, the Manager and Members have executed this
Operating Agreement as of the Effective Date.

MANAGER:

By: %ﬂf (j:f;ﬂi, o

Name: Jane $tinson | f
Its: M_zinas‘erf

By: W &w i
Name; Leah Levinton
Its: Manager

By: /bﬂm [:?54;1

Name: Evan Fevinton
[ts: Manager

MEMBERS: [

By: //JW QG/,LG_/——

Name: Ja?ne Stinsdn
Its: Man oer & Member

By: CfMI/\ (%,QJU

Name; Leah Levinton
Its: Manager & Member

By: A»v-//

Name: Evan LJ nton”
Its: Manager & Member

Operating Agreement of Enlighten Alaska, LLC
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(i) Severability

The invalidity or unenforceability of any provision of this Agreement does
not affect the validity or enforceability of any other provision of this
Agreement. If a court of competent jurisdiction delermines that any
provision is invalid, the remaining provisions of this Agreement are to be
construed as if the invalid provision had never been included in this
Agreement.

{g) Acceptance

Each Manager and Member has reviewed this Agreement, accepts all its
provisions, and agrees to be bound by all the terms, conditions, and
restrictions contained in this Agreement.

Operating Agreement of Enlighten Alaska, LLC
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Alaska Entity #10030528

s

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

Enlighten Alaska, LLC

e e e e e e e e e e et e, e, e o et e et e,

IN TESTIMONY WHEREQF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective June 24, 2015.

¢ 0

Chris Hladick
Commissioner
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State of Alaska

Division of Corporations, Business and Professional Licensing
CORPORATIONS SECTION

PO Box 110806

Juneau, AK 98811-0806

Phone: (907)-465-2550

Fax: (807} 465-2874

Website: www.commerce.alaska.gov/oco

ARTICLES OF ORGANIZATION
Domestic Limited Liability Company
AS 10.50.075
Filing Fee: $250.00

INSTRUCTIONS (Please retain for your records):

Refer to Alaska Statutes 10.50.075. If you need assistance in completing your filing, it is advised that
you seek legal counsel. Please be aware that this filing will become public information.

Operating Agreement; The members of a limited Jiabllity company may adopt an operating agreement for the
company and may amend and repeal the agreemenl. However, we do not require the operating agreement to
be filed with this office. If an operating agreement is sent {o this office, it will be retumed, and not filed for
record.

ARTICLE 1: Name of the Limited Liability Company

The name of the limited liability company must contain the words “limited liability company” or the abbreviation
4_L.C.."or"LLC". The word “limited” may be abbreviated as “Ltd.," and the word "company” may be
abbreviated as “Co." The name of a city, borough, or village may be used in a limited liability company name;
howaver, the name may not contain the word "city,” *barough,” or *village” or otherwise imply that the company
is a municipality. A company name must be distinguishable upon the record. To search the availability of the
legal name of the company in the State of Alaska go to the Corporations Section at
www.commerce.alaska.qovioce and select Search Corporations Database,

ARTICLE 2: Disclosure of Corporate Purposes

The purpase describes activities of the company at the time of the inilial filing and may include “any lawful.” In
addition to purpose, also include the NAICS code where indicated. NAICS code may not conflict with the
purpose listed. A complete list of NAICS codes is available online under the Corporations Section at
www.commerce.alaska.gov/occ.

ARTICLE 3: Registered Agent

The registered agent of this domestic LLC must be an individual who Is a resident of Alaska, or a corparation
(excluding LLC, LP and LLP) registered and in good standing with this office. The registered agent is
statutorily responsible for receiving and forwarding processes, notices, or demands on to the last known
address of the entity. A LLC may not act as a registered agent. A physical address and a mailing address in
the State of Alaska must be given.

ARTICLE 4: Management

An LLC may be managed by members, or managed by managers. If the LLC is managed by members, there
will be no managers and at least one member. If the LLC is managed by managers, there must be at least one
member and one manager; additionally the managers have sale decision making power within the LLC. For
additional information regarding management of an LLC see Article 5: Management, of Chapter 10 Title 50,
{AS 10.50 Limited Liability Company Act),

(18-484 (Rev. 01/07/2013) Articles of Organization Instructions





ARTICLE 5: Optional Provisions

Attach additional pages for continuation of optional provisions and/or additional articles as authorized in the
statutes. Please indicate which article you are continuing and/or insert any desired additional provisions
authorized by Alaska Statutes. Additional articles should be a continuation of the numbering as it appears on
this form.

Signatures

Provide the signature(s) of the organizer(s). One or more persons may organize a limited liability company by
signing articles of organization and delivering the signed articles to the department for filing. A person who
organizes a limited liability company may be a person who is not a member of the company when the company
is organized or after the company is organized.

NOTE: Persons who sign documents filed with the commissioner that are known to the person to be false in
material respects, is guilty of a class A misdemeanor.

Mail the Articles of Organization and the $250.00 filing fee in U.S. dollars to:
State of Alaska, Corporations Section, PO Box 110806, Juneau, AK 99811-0806

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. To file your application
online for immediate processing, visit our website at: www.commerce.alaska.qov/occ.

INITIAL REPORT: After filing your Articles of Organization, visit the Corporations Section at on our website, select
Online Filing, and file the initial report for this entity.

ADDITIONAL RESOURCES:
o Professional License:
For information regarding what professions require a Professional License, statutes, how to obtain a

Professional License, and/or the expiration date if you already have a Professional License, go to the
Professional License Section of our website at www.commerce.alaska.qov/occ.

e Business License:

For the privilege of engaging in a business in the State of Alaska, a Business License is required for a new
entity. For information regarding business licenses, statutes, and how to obtain a Business License, go to
the Business License Section of our website at www.commerce.alaska.gov/occ.

s Alaska Corporate Net Income Tax

Every corporation earning gross income from sources within the state, except for those corporations that
are specifically exempted, must file a corporation net income iax retumn. Contact the Alaska Department of
Revenue, Tax Division, PO Box 110420, Juneau, Alaska, 99811-0420, telephone number (907) 465-2320
for more information.

08-484 (Rev. 01/07/2013) Articles of Organization Instructions





State of Alaska
. o . . . DO KDY STAMP ABOV_E THIS BOX
Division of Corporations, Businass and Professionat Licensing #_M—omca lime ity CORP

CORPORATIONS SECTION

PO Box 110806

Junsau, AK 98811-0806 ned T VRPN
Phore: (207) 466-2550 Rtlﬂﬁg. § o
Fax: (807) 465-2874 Juneau
Wabsite: www.commerce.alaska.govioce ) _JUN 24 205

B B et 1 e s sk i T T B
o o e e . i e

Divialon of Corporations, Bueie|-
CONTACT INFORMATION SHEET o Peslasajgnal dinanc

o T

Plaasa retum this docurment with your filing. This Information will only be used to resolve quastions with the filings
attached. NOTE: this form will not be filed for record or appear onilne.

Name of entity as it appears on filing:
Enlighten Alaska, LL.C

Ta resolve questions with this filing, contact:
Neme: Jana B. Wellzin

Emall: jweltzin@rosslawgroup.com Phone: £30-913-1113

Mailing address: 7144 E, Stetson Drive, Suite 300, Scotisdale, Arizona 85251

Retum documents to:
Neme: Jana D. Wellzin

Company: Rose Law Group pc

Mailing address: 7144 E. Stetson Drive, Suite 300, Scoltsdale, Arizona 85251

Attach this form to your fillngs. Send all-documents lo:
Stale of Alaska, Corporations Section, PO Bok 1188086, Juneau, AK 59811-0808

STANDARD PROCESSING TIME for complele and correct applications submitied to this office is
approximately 10-15 business days. Alt applications are reviswed in the date order they are received.
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State of Alaska

Division of Corporations, Business and Professional Licensing
CORPORATIONS SECTION

PO Box 110806

Juneau, AK 99811-0806

Phone: (907) 465-2550

Fax: (907) 465-2974

Website: www.commerce.alaska.gov/occ

ARTICLES OF ORGANIZATION
Domestic Limited Liability Company
AS 10.50.075

$250.00 Filing Fee

Pursuant to Alaska Statutes 10.50.075, the undersigned company applies for a Certificate of Organization and, for
that purpose, submits the following articles:

Operating Agreement: An operating agreement is not required to be filed with this office; operating agreements
are to be maintained by the entity. If you include your operating agreement, it will be returned without being filed
for record.

ARTICLE 1: Name of the limited liability company must contain the words “limited liability company” or the
abbreviation of “L.L.C" or “LLC."

Enlighten Alaska, LLC

ARTICLE 2: Indicate the purpose for which the company is organized (may include “any lawful”) and, the 6
digit NAICS Industry Grouping Code that most clearly describes the initial activities of the company:

Purpose: NAICS
. Any lawful business purpose. code: 111(1]1919]8

ARTICLE 3: Registered agent name and address (must include a physical and mailing address in Alaska):
Name: Jane Stinson

Physical address: 9130 Jupiter Drive City: Anchorage AK | Zip Code: 99507
Mailing address: 9130 Jupiter Drive City: Anchorage AK | Zip Code: 99507

ARTICLE 4: Management.
[Tl The limited liability company is managed by its members.
The limited liability company is managed by a manager.

ARTICLE 5: Optional Provisions and Additional Articles
Attach additional pages for continuation of optional provisions and/or additional articles. Please indicate which

article you are continuing and/or insert any desired additional provisions authorized by Alaska Statutes.
Additional articles should be a continuation of the numbering as it appears on this form.

08-484 (Rev. 01/07/2013) Page 1 of 2






Organizers: The printed name and signature of one or more organizer shall sign the Articles of Organization.

Signature of Organizer Printed name of Organizer Date

Jane Stinson

Leah Levinton

Evan Levinton

Attach an additional sheet if necessary.

NOTE: Persons who sign documents filed with the commissioner that are known to the person to be false in
material respects, is guilty of a class A misdemeanor.

Mail the Articles of Organization and the $250.00 filing fee in U.S. dollars to:
State of Alaska Corporations Section, PO Box 110808, Juneau, AK 99811-0806

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. To file
your application online for immediate processing, visit our website at: waw.commerce alaska qoviLe.

INITIAL REPORT: After filing your Articles of Organization, visit the Corporations Section at on our website, select
Online Filing, and file the initial report for this entity.

08-484 {Rev. 01/07/2013) Page 2 of 2
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Division of Corporc.uons B e
Organizers: The printed name and signature of one or more organizer shall sighhE BIRAEAT Organizathn‘

Signalure of Organizer Printed name of Organizer Date

G %-_ . 0.17.15”
ﬁa/h U&IW Leah Levinton v.17. 16

%/g -’ Evan Levinton ' bl li5

Aftach an gddhitional sheet if necessary.

NOTE: Persons who sign documents filed with the commissioner that are known to the person (o be false in
material respects, is guilty of 2 class A misdemeanor.

Mail the Artictes of Organization and the $250.00 filing fee in U.S. dollars to:
State of Alaska Corporations Section, PO Box 110806, Juneau, AK 88811-0806

STANDARD PROCESSING TIME for complele and cormecl applications submitted 1o this office Is
approximatsly 10-15 business days. All applications are reviewed in the dale order they are received. To file

your application online for Immediale. processing, visit our website al: www.commerce alaska.gov/oce.

INITIAL REPORT: After liling your Asticles of Organization, visil the Corporations Section at on our wabsite, selsct
Online Filing, and file the initlal report for this entity.
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550 W 7, Avenue Suite. 1600

Anchorage. AK 99501

marijuana ficensing@alaska gov

hitps Jawww commerce alaska goviwen/amea
Phone 907 269 0357

What is this form?

This cover sheet must be compleled and submitled any time & document, payment, or other marijuana establishment application item is
emalled, mailed, or hand-delivered lo AMCO's main office

fans RS 390

mirin g v thinu this pope st he retuchzd i i
Section 1 - Establishment Information

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

Licensee: Enlighten Aiaské LLC % Ligense Number; | 10021
Licensa Type ' Rela:l Maruuana Slore

Dolng Business As ENLiGHTEN ALASKA. LLC
Physical Address: 2600 Spanard Road

City: Anchorage |Stater | AK [Zip Code: | 99503 - 8934
Designated (f ‘@ @h/v\b .

' Licensee: aﬂw/ - ¥ m

Email Address: janebstinson@gmail.com

Saction 2 — Attached ltems

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

’FMWPMT Cancles

Attached {tems:

i
f
i
§
i

OFFICE USEONLY | 3
| Recelved Date: | | Payment Submitted Y/N: _ Transaction #: g






State of Alaska

DO NOT STAMP ABOVE THIS BOX

Division of Corporations, Business and Professional Licensing
CORPORATIONS SECTION

PO Box 110806

Juneau, AK 99811-0806

Phone: (907) 465-2550

Fax: (907) 465-2974

Website: www.commerce.alaska.gov/occ

Office Use Only CORP

CONTACT INFORMATION SHEET

Please return this document with your filing. This information will only be used to resolve questions with the filings
attached. NOTE: this form will not be filed for record or appear online.

Name of entity as it appears on filing:

Enlighten Alaska, LLC

To resolve questions with this filing, contact:
Name: Jana D. Weltzin

Email: jweltzin@roselawgroup.com Phone: 630-913-1113

Mailing address: 7144 E. Stetson Drive, Suite 300, Scottsdale, Arizona 85251

Return documents to:

Name: Jana D. Weltzin

Company: Rose Law Group pc

Mailing address: 7144 E. Stetson Drive, Suite 300, Scottsdale, Arizona 85251

Attach this form to your filings. Send all documents to:
State of Alaska, Corporations Section, PO Box 110806, Juneau, AK 99811-0806

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.
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SUBLEASE AGREEMENT
EFFECTIVE DATE: June 10, 2016
LANDLORD: Willinm Perkins

TENANT/SUBLESSOR: Jane Stinson;
Leah Levinton; and
Evan Levinton,

SUBTENANT: Enlighten Alaska, LLC
LEASED PREMISES: 2600 Spenard Rd., Anchorage, AK 99503
Recitals

The parties acknowledge that the following recitals are true and correct and are a material part of this
Sublease Agreement (this “Sublease™):

A, William Perkins {(“*Landlord™) owns that certain commercial real property located at 2600
Spenard Rd., Anchorage, Alaska 99503 (the “Premises™), and leases the Premises to Jane Stinson, Leah Levinton,
and Evan Levinton (collectively, “Tenant” and “Sublessor™) pursuant to that certain Business Premises Lease
Agreement dated February 15, 2016 (the “Master Lease™).

B. Tenant desires to sublet the Premises 1o Enlighten Alaska, LLC (“Subtenant™) as set forth herein,
Agreement

NOW, THEREFORE, in consideration of the acknowledgments, representations, warranties, and
covenants of the parties stated herein, this Sublease is entered into as of the |0 day of June, 2016 (the “Effective
Date”), between Landlord, Tenant, and Subtenant (collectively, the “Parties™ or each “Party™). The Parties hereby
mutually agree as follows:

I Incorporation of Recitals; Capitalized Terms. The recitals set forth above are deemed to be true
and accurate in all respects and are hereby incorporated into this Sublease by this reference. Capitalized terms
used in this Sublease shall have the same meanings as ascribed to them in the Master Lease unless otherwise
expressly defined herein.

2. Acceptance: Master Lease. Subtenant accepls the Sublease, assumes any and all liabilities, and
agrees to perform, pay, and discharge in full when due all of Sublessor’s obligations associated with or related to
the Premises. In addition to the provisions set forth herein, the Subtenant agrees to be bound by all of the terms
and conditions of the Master Lease, and assumes all rights delineated therein. The Master Lease is attached 1o this
Sublease at Exhibit “A™ and is hereby incorporated in its entirety by this reference. No representation that is not
included here or in the Master Lease shal] be binding upon the Parties.

3. Leased Premises. Sublessor lets and leases to Subtenant, and Subtenant leases and takes from
Sublessor, those certain business premises situated in the Anchorage Recorded District, Third Judicial District,
State of Alaska, more particularly described as: 2600 Spenard Rd., Anchorage, Alaska, 99503.

4. Term. The term of this Sublease (the “Term”) will be for a period of 55 manths, commencing on
June 10, 2016 and ending on January 31, 2021 (the “Term End Date™).

3. Termination of Master Lease.  If Sublessor terminates tenancy in the Premises under the Master
Lease, Sublessor will provide thirty (30) days® written notice to Subtenant. Subtenant agrees that if the Master

1
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Lease is terminated for any reason, this Sublease will terminate as of the same date,

6. Indemnification. Subtenant agrees 1o indemnify, defend, and hold harmless Sublessor from and
against any and all losses, costs, damages, expenses, claims, suits, or demands (inciuding reasonable attorpeys’
fees) arising from any liability or obligation of Subtenant, including any act, omission, or negligence of
Subtenant, it's contractors, licensees, agents, servants, customers, visitors, or employees, assumed under this
Sublease or arising afier the date hereof in connection with the Premises. Sublessor agrees {0 indemnify, defend,
and hold harmless Subtenant from and against any and all losses, costs, damages, expenses, claims, suits, or
demands (including reasonable atlorneys’ fees) arising from any liability or obligation of Sublessor, including any
act, omission, or negligence of Sublessor, it's contraciors, licensees, agents, servants, customers, visitors, or
employees, assumed under the Master Lease and arising prior to the date hercof in connection with the Premises.

7. Authorization. Sublessor consents to and irrevocably authorizes and directs Landlord, and all
consultants and vendors who prepared any part of the Premises, and al} successors, to recognize Subtenant as the
holder of such Premises upon demand and notice from Subtenant of its right to utilize the Premises.

8. Additional Acts. Sublessor agrees to perform, execute, and/or deliver (or to cause the
completion thereof) any additional documents and/or assurances that Subtenant may reasonably request to insure,
service, secure, or perfect Subtenant’s interest in the Premises by this Sublease or to otherwise fully and
effectively carry out the intent and purpose of this Sublease.

9. Severability. If any one or more of the provisions of this Sublease, or the applicability of any
such provision to a specific situation, shall be held invalid or unenforceable, such provision shall be modified to
the minimum extent necessary o make it or its application valid and enforceable, and the validity and
enforceability of al] other provisions, and the application of such provisions, shall not be affected thereby.

10, Rent. Subtenant agrees to pay rent as follows:
June 10, 2016 through January 3 1,2017 33,000/month
February 1, 2017 through January 31, 2018 $3,000/month
February 1, 2018 through January 31, 2019 $4,500/month
February 1, 2019 through January 31, 2020 $5,500/month
February 1, 2020 through Term End Date $6,500/month

Lease, including without limitation those provisions concerning payment method, late Payments, non-payments,
late charges, and payment-related notices and default. All payments shall be submitied by Subtenant directly to
Landlord using one of the approved methods delineated in the Master Lease, or as mutually agreed to by the
Parties from time to time with written notice.

it Security Deposit.  Sublessor paid to Landlord a security deposit in the total amount of three
thousand dollars ($3,000.00) upon execution of the Master Lease. By accepting this Sublease, Subtenant agrees io
reimburse Sublessor for such security deposit, and shall tender the sum of three thousand dollars (33.000.00) 10
Sublessor upon execution hereof. Landlord shall retain the original security deposit to be held 0 assure payment
of further rent and as security against any default or breach of this Sublease by Subtenant. Subtenant agrees and
accepts the terms, conditions. and obligations with respect to such security deposit as set forth in the Master
Lease, and agrees to be bound by all such provisions. Nothing contained herein is intended, nor shall it, restrict or
expand Landlord’s rights and obligations concerning such security deposit. Upon execution of the Sublease and
payment in accordance with this section, Sublessor shall have no further right or entitlement to any funds held by
Landlord as security for the Sublease. Accordingly, Sublessor agrees to perform, execute, and/or deljver {or to
cause the completion thereof) any additional documents and/or assurances that Subtenant may reasonably request
10 secure Subtenant’s interest in the security deposit funds held by Landlord, or any successor in interest, or to
otherwise fully and effectively carry out the intent and purpose of this section,
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12 Utilities; Services. Subtenant accepts and assumes all liabilities and agrees to perform, pay, and
discharge in full when due all of Sublessor’s obli gations associated with, or related 1o, the utilities servicing the
Premises which are designated as Tenant’s responsibility under the Master Lease. These utilities shall include: (1)
electricity; (2) snow removal of sidewalk; (3) parking lot cleaning for front and back of Subtenant’s store; and (4)
all utilities and services required to run Subtenant’s business, with the exception of the utilities and services
specifically delineated as the Landlord’s responsibility in the Master Lease. Landlord shall retain responsibility to
pay for all water and sewer expenses, trash disposal, snow removal for the parking lot, property taxes, and heat
(gas). This section is neither intended to, nor shall it, restrict or expand the utility and service responsibility of
Landlord with respect to the Premises,

Subtenant shall be responsible for assuming ownership and payment with any utility services initiated on
the Premises prior to the execution of this Sublease, including transferring all accounts into Subtenant’s name and
paying all necessary deposits and service charges. Sublessor consents to and irrevocably authorizes and directs all
utility service providers, representatives, consultants, suppliers, and vendors, and their SUCCessors, 1o recognize
Subtenant as the holder of such Premises upon demand and notice from Subtenant of Subtenant’s right to utilize
the Premises and authority to direct the utility service. Subtenant may at its discretion change or modify the utility
services within its responsibility so long as such change or modification does not unreasonably impair or alter the
rights of Landlord or other tenants with respect to this section.

13. Insurance: Maintenance: Additions: Alterations; Improvements. Subtenant agrees and assumes
all of the rights, conditions, obligations, and responsibilities of Sublessor with regard to any and all insurance,
maintenance, additions, alterations, and improvements o the Premises during the Term, as set forth in the Master
lL.ease. Upon execution of this Sublease, Sublessor is released from its rights and obligations thereto, and
Subtenant agrees to indemnify, defend, and hold harmless Sublessor from and against any and all losses, costs,
damages, expenses, claims, suits, or demands (including reasonable attorneys’ fees) arising from any liability or
obligation of Subtenant and arising afier the date hereof in connection with the insurance, maintenance, additions,
alterations, and improvement of the Premises. Sublessor agrees to indemnify, defend, and hold harmless
Subtenant from and against any and all losses, costs, damages, expenses, claims, suits, or demands (including
reasonable attomneys’ fees) arising from any liability or obligation of Subtenant and arising after the execution of
the Master Lease but prior to the date hereof in connection with the insurance, maintenance, additions, alterations,
and improvement of the Premises.

14, Use of the Premises; License Fees; Taxes. Subtenant acknowledges the rights, obligations, and
conditions delineated in the Master Lease with respect to use of the Premises, and hereby agrees to be bound by
such. Any violation of the standards, laws, statutes, ordinances, rules, or regulations, as detailed in the Master
Lease, shall constitute a default under the terms of this Sublease. Subtenant shall assume any and all license or
excise fees and occupation taxes covering businesses conducted in, on or about the Premises, and any sales taxes
which may become due and payment on rentals hereunder arising after the date of this Sublease.

15. Notices.  All notices required under the terms of this Sublease or by law shall be prepared in
accordance with the terms and conditions of the Master Lease, and delivered to the appropriate party at the
address specified hereafter or such other address may be designated in writing from time to time.

16. Neighborhood Responsibility Plan.  Subtenant will prepare and attach a revised Neighborhood
Responsibility Plan in accordance with the provisions of the Master Lease in the event that such plan would differ
substantially from that which was prepared by Sublessor.

7. State License. In the event Subtenant is unable to secure a marijuana establishment license from
both the State of Alaska and the Municipality of Anchorage, Subtenant shall have the option to pay to Landlord
an amount equal to three (3) months rent as a “breakage fee” and shall be released from the agreements and
responsibilities of this Sublease once written notice and payment are received.

18. Conflict: Entire Agreement; Modification. Except as modified by this Sublease, the Master
3





Lease remains in full force and effect and is hereby ratified and affirmed by the Parties. The Master Lease and
Sublease evidence the entire agreement among the Parties regarding the subject matter hereof, and supersede all
other prior or contemporaneous agreements, oral aor written, not included herein. In the event of any conflict
between the terms of the Master Lease and the terms of this Sublease, the terms of this Sublease shall govern and
control. No modification of this Sublease shall be effectjve unless in writing and signed by Landlord, Tenant, and
Subtenant, or their duly authorized representatives.

19, Authority; Execution. Each person executing this Sublease warrants that such person is duly
authorized to do so on behalf of the Party for whom the person signs. This document may be executed in any
number of counterparts, each of which shall be deemed an original, and all of which shall constitute one and the
same instrument,

IN WITNESS WHEREQF, Tenant, and Subtenant have executed this Sublease as of the Effective Date,

TENANT/SUBLESSOR: SUBTENANT:

JANE STINSON, an individual ENLIGHTEN ALASKA, LLC, an
Alaska limited !iabil’.y company

By: UAALZU U -
Japg Stinson) Individually
Address: s .
%0 Jupdttr Drwe,
Pronedae, MC 44gp7

e Aol zane
Email: bﬁfi/%mﬂﬁm‘d-m

LEAH RLEVINTON, an individual

Address: -
ﬁ'ﬁm&g LR 96593

Phone: 40797179949 i

Email: {w;_iﬁumw@qm.cw

EVAN LEVINTON, an individual

By: Lo ,wrr[

Eva‘nwL 7 'nloln,i Irndivi'dﬂi.-lai]y

Address:
SO0l Lois Deve.
&m)mr.‘\!g,..‘,kt 4507
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LANDLORD CONSENT TO SUBLEASE

This consent to sublease is entered on 04/18/2016 between William Perkins
hereinafter referred to as Landlord and Jane Stinson, Leah Levinton, and Evan Levinton,
hereinafter referred to as Tenants regarding premises of Landlord located at 2600
Spenard Rd,. Anchorage Alaska, 99503 and leased to Tenants under a lease dated
February 13, 2016 and the term to expire on January 31, 2021.

1) Permission is hereby granted to Tenants to sublease the above described premised to
Enlighten Alaska, which is owned by Tenants, for a term beginning on 04/18/2016 and
ending on January 31, 2021.

2) Any and all subtenants shall be required to conform to all obligations and covenants of
the Tenants as set forth in the above-described lease, all provisions of said lease
remaining in full force and effect for the entire term of the sublease.

3) In the event legal action is required to enforce any prevision of this Agreement, the
prevailing party shall be entitled to recover reasonable attorney’s fees and costs,

4) This permission to sublease in no way releases the above-named Tenants from any
obligation, responsibility or duty of the Tenants as set forth in the above-described lease.

5) The sole purpose of this sublease is for the tenants to be able to meet the conditions set
forth by State and City Authorities in licensing the cannabis business.

6) This sublease can not be transferred to any other parties.

Landlord, William Perkins ;/‘,WA '41“/ 9\1 / / Q?

Tenant, Jane Stinson '
4. Ip. b
Tenant, Leah Levinton %\&M M&h“ ‘H&W / [l
H

Tenant, Evan Levinton %r ///gﬂf‘, / ZOI b





2600 Spenard Rd. Business Premises Lease
Lease agreement made effective on February 13, 2016 by and between William Perkins, hereafter referred to as
“andlord” and Jane Stinson, Leah Levinton and Evan Levinton, DBA, Enlighten Alaska, LLC, hereafier referred
to as “Tenant.” Tenant and Landlord collectively referred to as the “Parties.”

In consideration of acts performed and to be performed, mutual promises made and exchange, monies paid and
other good and valuable considerations, receipt of which is hereby acknowledged, and parties agree as follows:

1. LEASED PREMISES. Landlord lets and leases to Tenants, and Tenants leases and takes from
landlord, those certain business premises situated in the Anchorage Recorded District, Third Judicial
District, State of Alaska, more particularly described as: 2600 Spenard Rd. Anchorage Alaska, 99503.

2. TERM of LEASE. The term ofthis lease shall be five (5)years.

3. RENT. As rent, tenant agrees to pay landlord the following:

February 1, 2016 —January 31, 2017 $3,000/month
February 1, 2017 -January 31, 2018 $3,000/month
February 1, 2018 —January 31, 2019 $4,950/month
February 1, 2019 —January 31, 2020 $5,500/month
February 1, 2020 —January 31, 2021 $6,500/month

Rent is to be wired to the Dearborn County Savings and Loan, Lawrenceburg, Indiana or whatever address given
to tenant by landlord, or direct deposit through the tenant's bank.

The rent for each month shall be paid in advance on or before the first day of the month. Tenant acknowledges
that late payment by tenant will cause landlord to incur costs not contemplated by this lease, the exact amount of
which will be extremely difficult to ascertain. Such cost include, but are not limited to, processing and accounting
charges, legal fees, and late charges which may be imposed upon landlord by terms of any deed of trust covering
the lease premises. Accordingly, if any installment of rent or any sum due from tenant shall not be received by
landlord within seven days (7) days from the due date, tenant shall pay to landlord a late charge equal to five (5)
percent of the due amount. Any failure by tenant to make a timely rental payment, i.e., rental payment made
within seven (7) afier the due date, and landlord provides tenant notice of non-payment, if no response to notice is
received by landlord within 72 hours, then the non-payment shall constitute a material default under this lease and
the landlord shall have all the rights and remedies specified in this lease.

4, SECURITY DEPOSIT. On the execution of this lease, tenant shall pay landlord the sum equal the amount of
rent, $3000, to be held as a security deposit to assure payment of further rent and as security against any default or
breach of this lease by tenant. If tenant defaults with respects to any provision of this lease, including but not
limited to the provisions relating to the payment of rent, landlord may (but shall not be required to) use, apply or
retain all or any part of this security deposit for payment of any rent or any other sum in default, or for the
payment of any amount which landiord may spend or become obligated to spend by reasons of tenant's default, or
to compensate landlord for any other loss or damage which landlord may suffer by reasons of tenant's default. If
any portion of said deposit is so used or applied. Tenant shall, within three (3) days after written demand
therefore, deposit cash with landiord in an amount sufficient to restore the security deposit to its original amount,
and tenant's failure to do so shall be a default under this lease. Landlord shall not be required to keep this security
deposit separate from its general funds, and tenant shall not be entitled to interest on such deposit. If tenant shall
fully and faithfully perform every provision of this lease, the security deposit or any balance thereof shall be
returned to tenant (or at landlord's option, to the last assignee of tenant hereunder) following expiration of the
lease term. In the event of termination of landlord's interest in this lease, landlord shall transfer said deposit to
landlord's successor in interest and, in that event, landlord shall be released from all liability for the return czf such
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security deposit to tenant.

% UTILITIES AND SERVICES.
Responsibility for payment of utilities and services shall be as follows:

Landlord

Water and Sewer

Trash Disposal

Snow Removal for parking lot

Property taxes

Heat (gas)

Tenant

Electricity

Snow removal of sidewalk

Parking lot cleaning for front and back of own store. - ] .

All utilities and services required to run business, with the exception of utilities and services speclﬁga!ly
delineated above, which are the sole responsibility of landlord. All cost associated with tenant’s business.

Tenant shall be responsible for establishing the appropriate utility services in their name and for paying the
deposits and service charges. Any requirement for services and utilities over and above those customarily used by

light retail use shall be provided by tenant.

8. ADDITIONS, ALTERATIONS or IMPROVEMENTS TO PREMISES. Tenant shall not make any
alterations, additions or improvements in or to the lease premises without first obtaining the express written
consent of landlord. Landlord shall not unreasonably withhold requests for approval for tenant improvements,
alterations or additions. Any such alterations, additions, or improvements approved by landlord shall be made at
tenants expense; the landlord may require, as & condition of approval, that tenant agree to return the leased )

" premises to their original condition before expiration of the term of this lease. In addition, landiord may require,
as a condition for such approval, that tenant deposit with landlord sufficient security to protect landlord from any
and all liens for materials or labor supplied to the leased premises and require tenant to furnish proof prior to the
commencement of any work on the premises that the persons employed in connection with the work have
workmen's compensation insurance and liability insurance sufficient, in landlord’s sole and absolute discretion, to
protect landlord from any liability in connection with the making of such alterations, additions or improvements.
Notice is hereby given that landlord will not be responsible for payment for any labor or materials furnished to
the premises at the tenant's request: and no mechanic’s or material liens for such [abor or materials shall attach to
landlords interest of the lease premises.

9. MAINTENANCE of PREMISES. Landlord shall, at his own expense, maintain and keep in good repair
foundations, exterior walls, (other than the windows and glass), roof, and other structural portions of the lease
premises and all mechanical portions (heating, plumbing, electrical, etc.). Tenant shall, at his own expense,
maintain the windows, glass, and interior of the lease premises at all times in good condition and repair, and shall
commit no waste of any kind in, on or about the lease premises, nor create or suffer a nuisance. Tenant
specifically acknowledges that it has inspected the premises prior to entering into lease and accepts the premises
in their present condition without any further repairs or maintenance to be required of landiord. Atthe
expiration of this lease, tenant shall surrender the lease premises to the Jandlord in good condition, normal
wear and tear excepted; and shall pay for any and all damage to the lease premises, and it's apparatus or
appurtenances, the building in which the lease premises are situate, and the personal property of landlord. If
abnormal wear and tear or abuse or waste of the lease premises is found during the term of this lease, tenant
shall, upon demand by land lord, immediately eliminate such abnormal wear and tear or abuse or waste and
restore the lease premises to their condition at the beginning of his lease, normal wear and tear excepted.

10. USE OF PREMISES. Use of the leased premises by tenant is limited to business and commercial use, and
the premises shall not be used for any other purpose without the express written consent of the landlord. Tenant
agrees to comply with all municipal borough, state, and other governmental laws, statutes, ordinances, rules and
regulations, including, but not limited to, zoning ordinances and health and safety and environmental reguiations.
{
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or regulations shall be a default under the terms

iolati tatutes, ordinances, rules,
Any violation of state and local laws, s mrrel phdsps

of this lease. With respect to cannabis, tenant shall operate its estz_ablishmem in a manner
Memorandum Priorities and shall not violate said priorities identified below:

o Preventing the distribution of marijuana to Minors; _
o Preventing revenue from the sale of marijuana from going to criminal enterprises, 2angs, and cartels;
Preventing the diversion of marijuana from states where it is legal under state law in some form to other

states;

o Preventing state-authorized marijuana activity from being used as a cover or pretext for the trafficking of
other illegal drugs or other illegal activity;
Preventing violence and the use of firearms in the cultivation and distribution of marijuana;

o Preventing drugged driving and the exacerbation of other adverse public health consequences associated
with marijuana use;

o Preventing the growing of marijuana on public lands and the attendant public safety and environmental
dangers posed by marijuana production on public fands; and

o Preventing marijuana possession or use on federal property.

Any violation of such laws, statutes, ordinances, rules or regulations shall be a default under tl}e terms of this
lease. Obey all federal laws as long as they don't interfere with tenants right to operate cannabis business.

11. CHANGE IN LAW. In the event state or federal law changes and the sale of cannabis from a state licensed
facility becomes the target of federal prosecution or state prosecution, all parties to this lease will be reteased from the
Agreement entirely. In this event, Landlord is entitled to the payment equal to 3 months lease.

12. RIGHT OF TERMINATION. Landlord has the right to terminate lease if cerlain changes occur in state, federal
and local levels that may hurt landlord or building. Some of these changes may include, deferral intervention, changes
in federal enforcement policy, forfeiture threats, federal enforcement (such as DEA raids, or DOJ criminal charges or
administrative actions), nuisance prosecutions, IRS threats, lass of insurance, or threats of seizure. Landlord has the
right to terminate lease agreement if these changes occur in Alaska.

13. NON-CONFORMANCE LETTER. Landlord has provided Tenant with a letter dated August 15, 2003 which is
a nonconformance letter relating to parking spaces provided for the establishment. It is the tenant’s responsi bility to
determine if anything in this letter will prevent them from securing a State of Alaska Marijuana License. If in the
event that parking is a problem, then tenant is released from agreement, but shall pay 3 months rent.

14. STATE LICENSE. In the event tenant is unable to secure a marijuana establishment license from both the
state of Alaska and Municipality of Anchorage, Tenant has the option to pay three (3) month rental amount as a
lease breakage fee and shall be released from the agreements and responsibilities of this lease in the unlikely event
this scenario occurs.

15, NEIGHBORHOOD RESPONSIBILITY PLAN, Tenant will conduct business in a professional manner.
Tenant will atiach a Neighborhood Responsibility Plan outlining agreements between the business and
community to establish communication in order to avoid pitfalls and establish a process for working through
challenges that may arise from time to time. Please see attached Neighborhood Responsibility Plan between
Enlighten Alaska and Spenard Community Council.

16. PARKING. Tenants shall have the non- exclusive use of all of the parking area situated on the described
premises. The space shall not be used for storage of materials nor shall any vehicle be parked there for storage.
No one is to park in such a way as to restrict access to the rear doors. The parking lot will be closed between the
hours of 3:30 AM and 6:00AM for the purpose of snow removal. Vehicles left on the premises for more than 72
hours may be towed at the owner's expense. Landlord has the right to close the parking lot for maintenance with
advance notice to tenant. City of Anchorage may take away parking in front of the building and may or may not
replace parking spots with other parking. Tenants understand that if this happens it in no way affects the terms of

this lease. P
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17. VEHICULAR INGRESS and EGRESS. Tenant shall have the right to use all means of common ingress
and egress to the leased premises, but shall comply with all reasonable rules and regulations pertaining to the
same which have been or may be imposed by landiord to control such means of ingress and egress.

18. LIENS and ENCUMBRANCES. Tenant and Landlord shall keep the property free and clear of all liens and
encumbrances, including mechanics and material liens, mortgages and deeds of trust, arising or growing out of its
use, improvements, additions, alterations or occupancy of the premises. Landlord may, at any respoz}sible ti'me,
post upon the property such notices of non-responsibility for labor or materials supph.ed to the premises as it may
deem fit. In the event the tenant permits or suffers any liens, including mechanics liens, material liens, and
final judgment liens, in an aggregate amount of $1000 to accumulate upon the property, tenant agrees to
notify fandford of all such liens, and landlord may require the posting of an acceptable bond,or other security
accepiable to the courts of the state of Alaska, in the amount up to twice the aggregate amount of such liens. A
failure to provide such security shall constitute a default under the terms of terms lease.

19. INDEMNIFICATION and INSURANCE. Indemnification. Tenant agrees to indemnify and save landlord
harmless from and against any and ail claims arising from any act, omission, or negligence of tenant, it's
contractors, licensees, agents, servants, customers, visitors or employees, arising from any accident, injury or
damage to any person or connection with any such claim or proceeding brought thereon, and tenant shall defend
against such Tenant shall further indemnify landlord for any and all claims brought by any person, including
employees of tenant, with respect to any obligation under safe place statures, or under laws, rules, acts or
regulations pertrining to the safety of the premises, including the Federal Occupational Safety & Health Act
(OSHA) and shall defend against such. Landlord shall not be liable to tenant or to any other persons for injury or
to death of any person or for loss or damage to property, including tenant's property, occurring in, on or about the
property from any cause whatsoever other than the negligence of the landlord, it's agents or employees.

Liability Insurance. Tenant shall maintain at its sole cost and expense policies of general public comprehensive
liability insurance written by a responsible insurance company licensed to do business within the State of Alaska,
sufficiently insuring landlord and tenant, and such other entities, person, firms or corporations as are designated
by landlord, against liability for personal injury, death or property damage occurring on, in or about the property
and the adjoining highways, roads or passageways. Such insurance shall afford protection in limits of not less
than $1,000,000 per occurrence of general liability. Such policies name landlord as one of the insured and shall be
non-cancellable as to landlord. Tenant shall furnish landlord with copies of all such policies or other acceptable
evidence that such insurance is in effect. If at any time during the term of this lease or any extension hereof
tandlord shall reasonably determine that the amount of such coverage is not adequate, tenant shall increase the
coverage to such an amount as landlord shall deem reasonably necessary.

Fire and Extended Coverage Insurance. Landlord shail keep and maintain fire and extended coverage insurance
on the building in such amounts as it deems appropriate. Any increase in the premium (over that in effect prior to
the commencement of this lease) resulting from the use of the premises by tenant shall be paid by tenant. Under
this coverage, the loss, if any, shall be payable to landlord or any designated institutional lender named as
beneficiary of a deed of trust or mortgage now or hereafter recorded upon this property. In the event of, tenant
agrees to give immediate notice to landlord. Tenant shall indemnify and hold landlord harmless for any loss
resulting from the negligence of tenant or its agents, employees, licenses or customers. Tenant shall maintain at
itssole costand expense fire and extended coverage insurance on any contents on or in the leased premises in
such an amount as it deems appropriate, and shall indemnify and hold landlord harmless from any loss,
regardless ofthe cause. Landlord and tenant hereby mutually waive all rights of recovery against each other for
any loss from perils insured against under their respective insurance policies, including any extended coverage
and endorsements thereto, to the extent of such insurance compensation; provided however, that this release and
waiver shall be inapplicable if it would have the effect, but only to the extent that it would have the effect of
invalidating any insurance coverage of landlord or tenant. Tenant shall remain liable for any loss to landlord in
excess of such insurance caused by the negligence of tenant or its agents, employees, licenses, or customers.

20. EMINENT DOMAIN. If the premises shall be taken substantially in its entirety by right of eminent domain,
this lease shall cease as of the date possession is taken by the condemning authority and the rent shall be paid
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through that date. If only part of the premises shall be taken, then the lease shall continue in effect witha
reduction in rent in proportion to the amount of leased area taken. In either such event, all compensation for such
taken shall belong exclusively to landiord.

20. FIRE and OTHER CASUALTY. In the event the premises are destroyed or damaged by fire, earthquake or —
other casualty to such an extent as to render it untenable in whole orin a substantial part, the monthly rental shall
be abated in the proportion of which the untenable portion of the premises bears to the whole of the premises.
After the happening of any such casualty, tenant shall give landlord immediate written notice of such. In the
event that the premises shall be destroyed or damaged by fire, earthquake or other casualty to such an extent that
the sole and exclusive opinion of landlord it shall not be practicable, economical or desirable to rebuild or repair
the property, then landlord shall have the option to terminate this Jease by sending notice of its intension to do so
to tenant. If landlord elects to continue this lease effect, it shall commence and prosecute with reasonable
diligence any work necessary 10 testore or repair the premises, but, in any event, shall be required to perform such
work only during regular working hours on regular work days. During the period the premises are being repaired,
the monthly rent shall be abated in the proportion of which the untenable portion of the premises bears to the
whole thereof.

21. BAR AGAINST ASSIGNMENT AND SUBLEASE. Tenant shall not assign, sublet or transfer all or any
part of the premises without the prior written consent of the landlord; and any such assignment, sublease or
transfer of any interest in the premises without such consent shall, at the sole and exclusive option by the landlord,
void such interest. Landlord shall not unreasonably withhold consent. If the premises are occupied by anyone
other than the tenant, landlord may collect rent from the occupant and apply the net amount collected to the rent
herein reserved, but such action by landlord will neither waive this provision nor release tenant from any further
performance under the terms of the lease. Consent once given by landlord to an assignment, transfer or sublease
under this lease, or any interest therein, shall not bar landlord from afterwards refusing to consent to any further
assignment, transfer or sublease.

22. PROHIBITION of INVOLUNTARY ASSIGNMENT; EFFECTS of BANKRUPTCY or
INSOLVENCY. Neither this lease nor any interest of tenant in the premises shall be subject to involuntary
assignment, transfer or sale by operation of law, nor in any other manner whatsoever; and any such attempt at e
involuntary assignment, transfer or sale shall have the effect of voiding the interest sought to be assigned,
transferred or sold, and shall be of no other effect whatsoever. In the event tenant is adjudged insolvent, or make
an assignment for the benefit of creditors, or if a receiver is appointed for a tenant with authority to take
possession or control of the property or the business conducted thereon by tenant, and such receiver is not
discharged within a period of thirty (30) days after its appointment, that event shall constitute 2 material breach of
this lease by tenant and shall, at the sole and exclusive option of the tandlord, and without the necessary of entry,
notice, or other action by tandlord, terminate this lease and all rights of tenant under this lease in and to the
property, and terminate all rights of any and all persons claiming under tenant.

23. NON-WAVER of DEFAULT. Neither the acceptance of rent nor any other act or omission of landlord at any
time after the happening of any event wh ich would entitle landlord to terminate this lease or to declare tenant's
interest hereunder forfeited, shall operate asa waiver of any past or future violation, breach default, or failure to
keep or perform any covenant, agreement, term or condition hereof or to deprive landlord of its rights to terminate
or forfeit this lease or be constructed to at any future time stop landlord from promptly exercising any option, right
or remedy that it may have under any term or provision of this lease.

24. HOLDING OVER. In the event that the tenant remains in possession of the premises after the expiration of
the term of this lease, tenant shall be deemed to be occupying the premiscs asa month-month tenant, subject to all
of the conditions, provisions, terms and obligations of this lease insofar as they may be applicable to 8 month-
month tenant. Such tenancy may be terminated as provided for by the laws of the State of Alaska.

25. REMOVAL OF PROPERTY. In the event the landlord re-enters the premises following abandonment or

other absence by tenant, or enters the premises for the purpose of re-renting the premises or retaking possession

thereof, landlord shall have the right, but not the obligation, to remove any possessions left by the }enam and ./
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moved to a place selected by landlord, including but not limited to private or public warehouse, at the expense
and risk of the owners of such property. After such property has been stored for a period of thirty (30) days or
more, landlord shall have the right to sell the stored property without notice to tenant. The proceeds of such sale
shall be applied first to the cost of such sale, second to the payment of storage charges, third, to the payment of
other sums of money which may be due to landlord from tenant under any of the terms hereof, and the balance, if
any, to tenant.

26. ACCESS and INSPECTION. Landlord may enter the premises at all reasonable times during usual business
hours for the inspection of the property, making improvements, or performing other work on the property.
Landlord shall provide Tenants 48-hours advance notice prior to the requested date for access to the premises.

27. SUPORDINATION to OTHER PRIOR and FUTURE LIENS. Tenant’s interest under this lease shall be
subject any subordinate at all times to any deeds of trust or morigage which now or hereafter may be alien or
charge against the property, including but not limited to any deed of trust or mortgage which landlord may give
for the purpose of financing any other building or improvement, whether it be upon the property upon which
these premises are situated or not. Landlord aiso reserves the right to sell the premises and lease them back from
the purchaser. Although no instrument or act by tenant shall be necessary to effectuate a subordination, tenant
shall on request by landlord, execute and deliver such future instruments subordinating this lease to the deed of
trust, mortgage or lease as may be desired by landlord or a maortgagee, trustee, or beneficiary, or as may be
desired by landlord or mortgagee, trustee, or beneficiary, or as may be desired by landlord or a purchaser of the
property who leases the property back to the jandlord. Tenant hereby appoints landlord as his attomney-in-fact for
the term of this lease to execute and deliver any such instruments for tenant and hereby declares this appointment
to be irrevocable and coupled with an interest.

28. LICENSE FEES and TAXES. Tenant shall pay any and all license or excise fees and occupation taxes
covering businesses conducted in, on or about the premises, and any sales taxes which may become due and
payment on rentals hereunder. Landlord shall be responsible for paying all real property taxes or assessments
levied against the premises. Upon reasonable request, Tenant shall furnish landlord with evidence of payment of
personal property, withholding, or other taxes which, if unpaid, might lead to a lien upon the leasehold interest of
tenant in the property.

29. DEFAULT. In the event that tenant should materially violate or breach or fail to perform any covenant,
agreement, term or condition of this lease, including, but not limited to, failure to remit payment of rent, landlord
may, at his sole and exclusive option, and in addition to any other rights and remedies it may have under the law:
(a) terminate this lease; (b) re-enter upon the premises without terminating this lease and re-let the premises on
behalf of the tenant; or (c) declare the full amount of the reserve rental payments immediately due and owing,
leaving tenant the right to possess the premises for the remainder of the lease term.

A) Termination. In the event landlord elects to terminate the lease, tenant shall be lisble for the payments and
rents unpaid prior to the termination and for all expenses and other damages, both direct and consequential,
suffered by landlord as a result of the early termination of the lease, irrespective of whether they were incurred
before or after terminating the lease. Tenant shall also be liable for all unpaid rents up until such time as a suitable
new tenant can be found. Such expenses and damages shall include but are not limited to, the cost of restoring the
property to its condition at the beginning of this lease, and all legal cost and attorneys fees incurred in terminating
this lease, entering into a new lease agreement with a subsequent tenant, and collecting all monies due and owing
tandlord by tenant, minus the rent collected from new tenant. If fandlord opts to re-rent the property, landlord
may, at his sole and absolute discretion, rent all or any portion of the premises, after making such alterations and
divisions of the premises as it considers desirable or appropriate, for a period equal to or different from the
remainder of the term of this lease, for so many times, and for such rent as landlord deems appropriate.

B. Re-entry and Leasing. In the event landlord elects to re-enter the premises without terminating this lease and
leasing it on behalf of tenant, it may do so on such terms and conditions, for so many times, for such rent, and for
such periods as it chooses in its sole and absolute discretion. In the event the landlord cannot find another suitable
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tenant after a reasonable effect to do so, tenant shall remain liable for the full amount of the reserved rent, as it
falls due and owing; and landlord may then elect either to terminate or accelerate as provided for in Provisions A
and B immediately above and below.

Such expenses and damages, both direct and consequential, shall include all of the expenses and damages
enumerated above in Provision A. All rental payments received by landlord from the new tenant as a result of the
leasing shall be offset against the rent, expenses and damages owed landlord by tenant. Suit may be brought by
landliord from time to time to collect amounts due landlord as such amounts accumulate, or after the end of the
term specified herein, as landlord chooses in its sole and absolute discretion. Nothing herein shall prevent
landlord from releasing the property for a tenant in excess of the term specified herein; and landlord shall not be
required to pay tenant any amount by which the rentals from such releasing may exceed the amount tenant is
required to pay landlord under the terms of this lease. Tenant hereby appoints landlord as its agent to re-enter
upon the premises and to lease premises on its behalf in the event of a default, and hereby declares this
appointment to be coupled with an interest and irrevocable.

C. Acceleration. In the event landlord elects to accelerate all the rental payments due under the terms of this
lease, the entire amount of the reserve rent, discounted to present value at the rate of six (6%) per annum, shall
immediately become due and owing. However, in such event, tenant have the right to continue in possession
of the premises and re-enter and repossess the premises for the remaining term of the lease, notwithstanding
any prior action on its part which indicated an intension to surrender the lease, and provided (1) that it has first
satisfied in full all of its obligations to landlord, and (2) given landlord ten (10) days prior written notice ofits
intensions to repossess the property where ithas abandoned itor left it vacant fora period in excess oftwo (2)
weeks.

30, SPECIFIC OCCURRENCES CONSTITUTING DEFAULT. Specific instances of material default
under the terms of this lease shall include, but are not limited to, the following: (a) the filing by tenant in any
court, pursuant to any statute or laws of the United States of America or any state, of a petition in
bankruptey or insolvency, or for reorganization or for the appointment of a receiver or trustee ofall orany
portion of the tenants property; (b) the seizure of the tenant’s interest in the property pursuant to any legal
process, attachment or levy on behalf of any creditor of tenant or any government authority, or the taking of
possession of the property by any tenant creditors; (c) the making by tenant of an assignment or composition
for the benefit of tenant's creditors; (d) the granting by tenant of security interest in this lease or in the
premises; () the abandonment of all or any part of the premises by tenant; and (f) leaving the premises
vacant for a period in excess of two (2) weeks; (g) violation of the Cole memo as outlined in “Use of
Premises”.

31. SIGNS. All signs or symbols placed in windows, or doors, or elsewhere in, on or about the premises by
tenant shalt meet the requirements of the Municipality of Anchorage and shall be subject to the approval of
landlord. In the event that tenant places sigas or symbols on the exterior of the building, in the windows, on the
doors, or elsewhere which are visible from the street and which are not satisfactory to landlord, landlord may
immediately demand the removal of them. A failure by tenant to comply with such demand promptly shall
constitute a material breach of this lease. Any signs placed in, on or about the premises shall be placed with the
understanding and agreement that tenant will remove the same upon termination of this lease and repair any
damage or injury to the premises caused thereby. If such signs are not so removed by tenant, landlord may have
the same removed at tenant's expense.

32. PARTIES BOUND. The covenants, terms, and conditions contained herein shall be binding upon the heirs,
devisee, administrations, executors, and successors in interest of the parties.

33, SEVERABILITY. If any provision of this lease shall be declared invalid or unenforceable, the remainder the

remainder of the lease shall continue in full force and effect.

34. NOTICES. All notices required under the terms of this lease or by law shall be in writing, shall contain V'
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aclear and concise statement setting forth the reasons therefore, and shall be personally delivered or sent by
certified mail, return receipt requested, to the appropriate party at the address specified hereafter or such other
address as the party may designate in writing to the other party from time to time. In the event that a property
sent notice is retumned undelivered, the notice shall nonetheless be effective.

35. EQUIPMENT. All equipment that is owned by landlord and included in rent shall be kept in good working
order and all cost for repairs are to be paid for by tenant. No equipment is to be removed without written consent
by landlord.

36, PERMANENT FIXTURES, All sinks, shelving, fight fixtures, and kitchen hood systems are permanent
fixtures that are installed in the property prior to the date of execution of this lease are and shall remain intact and

left on premises after lease is terminated and tenant has left premises. All permanent fixtures in place as of the
date of this lease are the sole property of the owners of the building.

37. MODIFICATION. No modification of this lease shalf be effective unless in writing and signed by the
parties hereon or their duly authorized representatives.

Agreed to and understood by the Parties on this 13th day of February, 2016:

Lapdlord: William Perkins
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LANDLORD CONSENT TO SUBLEASE

This consent to sublease is entered on 04/18/2016 between William Perkins
hereinafter referred to as Landlord and Jane Stinson, Leah Levinton, and Evan Levinton,
hereinafter referred to as Tenants regarding premises of Landlord located at 2600
Spenard Rd,. Anchorage Alaska, 99503 and leased to Tenants under a lease dated
February 13, 2016 and the term to expire on January 31, 2021.

1) Permission is hereby granted to Tenants to sublease the above described premised to
Enlighten Alaska, which is owned by Tenants, for a term beginning on 04/18/2016 and
ending on January 31, 2021.

2) Any and all subtenants shall be required to conform to all obligations and covenants of
the Tenants as set forth in the above-described lease, all provisions of said lease
remaining in full force and effect for the entire term of the sublease.

3) In the event legal action is required to enforce any prevision of this Agreement, the
prevailing party shall be entitled to recover reasonable attorney’s fees and costs.

4) This permission to sublease in no way releases the above-named Tenants from any
obligation, responsibility or duty of the Tenants as set forth in the above-described lease.

5) The sole purpose of this sublease is for the tenants to be able to meet the conditions set
forth by State and City Authorities in licensing the cannabis business.

6) This sublease can not be transferred to any other parties.
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