THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

MEMORANDUM

TO: Chair and Members of the Board

DATE: August 3,2020

550 West 7t Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

FROM: Glen Klinkhart, Interim Director RE: The Frost Frontier #10161

Marijuana Control Board

This is a renewal application for a Standard Marijuana Cultivation Facility in the Municipality of
Anchorage, by The Frost Frontier LLC DBA The Frost Frontier.

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:

Protest waived 7/29/2020
9/8/2020

No

Yes

No

No



Notice of Violation

{JAAC 306.805)
This form, all information provided and responses are public documents por Alaska Public Records ACT AS 40.25

Date: 9/30/19 License #/Type: 10161  Standard Marijuana Cutivation Faciity
Licensee: Beth Brewington Address: 8535 Dimond D Circle, Anchorage, AK
DBA: The Frost Frontier AMCO Case #: AM19-1516

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

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

AMCO received an odor complaint regarding your establishment. On 9-24-19 at about 1155 hours, Inv.
Hoelscher and Hamilton responded to the area. An odor of marijuana could be detected as we were
positioned in the southeast corner of West Marine parking lot. See attached diagram.

Your attention is directed to 3AAC 306.430(c){2). A marijuana cullivation facility shall ensure that any
marijuana at the marijuana cultivation facility does not emit an odor that is detectable by the public from
outside the cultivalion facility except specifically allowed by local government approval

3 AAC J06.508 provides that upon receipt of a Notice of Violation, a licenses may request 10 appear before the bhoard and b
heard regarding the Notice of Vialstion. The request must be made withun n days sflar receipt of tha Notice of Viglation
licensees may respond, sither arally or in writing to tha Nolice. 3 AAC 306.810 (2HANBNC) failed, within a reasonahle time after
receiving a notice of viglation. to correct any defect that is the subject of the notice of violation of AS 17.8 or this chapter

IS RECOMMENDGED THMAT YOU RESPOND IN WRITING TO DOCUMENT YOUR RESPONSE FOR THE MARIJUANA CONTROL BOAR

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

Alcohol & Marijuana Control Office
ATTN: Enforcement

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

Issuing Investigator: M. Chiesa Received by: (w2 5@«"9’ F&m"
SIGNATURE: PP fonita SIGNATURE: =
Delivered VIA: Email Date: 0 -Y-/9
updated 4/23/19
AMCO

JUN =9 2020



ATTN: Enforcement
5560 W. T Ave, Suite
Anchorage, Alaska ¢ ..

Issuing Investigator: M. Chiesa

PR foamitne

SIGNATURE

Delivered VIA. Email

Adaled 4231

Received by
SIGNATURE

Date
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From: Beth Brewington thefrostirontier@gmail.com & ‘P

Subject: Nov Response % '{"b I\] ’ 0 d \/

Date: October 4, 2019 at 4:43 PM
9.24- 2019

To: amco Enforcement Ced AMCO.Enforcement@alaska.gov

To whom it may concern,
Attached is a scanned copy of the NOV we received on 9/24/19.

We are actively monitoring and managing our smell with air control and odor eliminating Active carbon which removes the
smell before the air exits our facility. The day in question we were in the middle of harvest and our filtration system had been
turned off. We will be changing our procedures to eliminate the need to turn off the air at all while in the middle of work flow.
Moving forward we should not have any issues with smell outside of our property line. We have replaced our Activated carbon as
of 10/2/19 and will continue to replace every 2 months in-between harvest cycles to ensure a consistent functioning system.

Brady Farr
MJ #13351

The Frost Frontier (license #10161)
8535 Dimond D Circle

Anchorage

907-602-2020

Notice of Violation

(JAAC 306.008)
P e public documents por Alasks Public Records ACT AS 4238

This form, ail informet ed ang

pr

Data 93016 License #/Type: 10161 Swursderd Marpwens Cutvanon F acity

Licensee: Beth Brewinglon Address: 8535 Dimond D Circle, Anchorage, AK
DBA: The Frost Frontier AMCO Case #. AM19-1516

This 13 & nobice 19 you as koensea Ihal an aleged violation has occutred H the Marana Control Board decioes 10 301 sgasnst your
lmu.umuMmdasuam-hsuszalo(m-mwmHm:wpmﬂmnk:wm
Nohice of yout rght 1o an Admensteative Heaning

Note: This is not an sceusalion of & criminal complaint

AMCO received an odor complaint regarding your establishment. On 9-24-19 at about 1155 hours Inv
Hoslscher and Hamilton responded 1o the area. An odor of marijuana could be detected as we were
positioned in the southeast comer of West Marine parking lot. See attached diagram.

Yaur attention is directed to 3AAC 306.430(c)2) A manuana cultivation faciity shal ensure that any
manjuana at the marijuana cultivation facility does not emit an odor that is deteclable by the public from
outside the cultivalion facility except specifically allowed by local government approval

FAAC Y08 BOS provides thet upan ratept ol o Notce of Volaghon 3 Ceress may regues! 10 apDas’ Mifare e Loars &
mard regard rg e Nobcg of Vislatier "hg requas! muet be mide witPen g days afer et o e Nelice ' (oW
WeTmee may respond. oither oraly or i eriling Yo the Notice 1 AAC 208 810 (T5A NBNC | lesled witren & raps T ADAS * —a g™y
eChving § neticr of vielaten e cormect arvy Setec? That i e sulliec! of The noltice of veolebo= of A% 17 § o T “apte

"o WD % ek | ) M BT s R YIg T LN FOUE BESSONEE DR Tl AN, UANA -e L]

‘Please send your response 10 the address bolow and hdudnywrmr&nmlcmmhnhmmunmcc

Alcohol & Mariiuana Control Office

JUN - 8 207



License #10161
Initiating License Application
5/18/2020 12:17:24 PM

Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:

License Status:

License Type:

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

Local Government:
Local Government 2:
Community Council:

Latitude, Longitude:
Physical Address:

Licensee #1

Entity

10033033

The Frost Frontier LLC
907-229-6007
thefrostfrontier@gmail.com

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

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity Official #2
Type: Individual
Name: Beth Brewington
Phone Number: 907-229-6007

Email Address: thefrostfrontier@gmail.com

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

Entity Official #4
Type: Individual
Name: Brady Farr
Phone Number: 907-602-2020

Email Address: brady.farr@gmail.com

Mailing Address: 4020 Edinburgh Drive
Anchorage, AK 99502
UNITED STATES

10161

Active-Operating

Standard Marijuana Cultivation Facility
THE FROST FRONTIER

1027910

Beth Brewington
thefrostfrontier@gmail.com

Anchorage (Municipality of)

Taku Campbell
61.143289, -149.874389

8535 Dimond D Circle
Unit C

Anchorage, AK 99515
UNITED STATES

Entity Official #1
Type: Individual
Name: Evan Schlosberg
Phone Number: 971-237-9553

Email Address: eschlos@gmail.com

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

Entity Official #3
Type: Individual
Name: David Shimek
Phone Number: 907-630-8096

Email Address: ddshimek@hotmail.com

Mailing Address: 2224 Arcadia Drive
Anchorage, AK 99517
UNITED STATES

Note: No affiliates entered for this license.



\8 L Mg Alcohol and Marijuana Control Office
\\o e ”’J :
o 3 (< 550 W 7t Avenue, Suite 1600
é' = o) Anchorage, AK 99501
i A Y . : .
o m 2 marijuana.licensing@alaska.gov
A A ﬂ 0 ‘ # . https://www.commerce.alaska.gov/web/amco
. . Alaska Marijuana Control Board Phone: 907.269.0350

| tb'"l@m««& Form MJ-20: Renewal Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: W %’f' ]%ﬂﬁﬁf License Number: Ifb\(ﬂ ‘

HERE T Yondard WenlLnon s Cal it Foct Vv

Doing Business As: 7706 Ff(ﬁ'/’ FFOVH'FQ/ J

Premises Address: g g’gg’ D\ VVVDV\,?X D C rcl\e ! Whwids €

City: AV\C\J\‘D Ay 2 State: | Alaska ZIP: qol Y| S——
\

Section 2 - Individual Information

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

Bl B
Title: O\Q\,\u(\/i Wienwdo2? L\

Section 3 - Violations & Charges

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

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

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

| certify that a notice of violation has not been issued to this license between July 1, 2019 and June 30, 2020.

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

[Form MJ-20] (rev 4/23/2020) Page 10f2



:ﬁ:& ‘4 Alaska Marijuana Control Board
{ AMCO |

Form MJ-20: Renewal Application Certifications

| p— i
Section 4 - Certifications
Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana

establishment license has been issued.

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

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

I certify that the license is operated in accordance with the operating plan currently approved by the ‘ﬂ@

Marijuana Control Board.

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

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

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

Elelkl]

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.

Notary Public in and for the Stat

My commission expires: s L2000

Printed name of licen

“\\\\\\ ) y

=S5 NONTGo ™,
Subscribed and sworn to before me this day of 20.20. = ‘0\.‘:"'" ' “"'-’.’f@"ﬁ
'é LRl S/
:_\3' ~ ‘\0T ARY -~ Y

JUN - 9 2021

[Form MJ-20] (rev 4/23/2020) Page2of 2




Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

. https://www.commerce.alaska.gov/web/amco
Alaska Marijuana Control Board Phone: 907.269.0350

;{??a,,fi . 6\5? Form MJ-20: Renewal Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: /"l e f&r 054/ fffﬁ‘[\f‘"lﬂ{f LL(_ | license Number: 10f Gl

License Type: S’fﬂmdayd M&LF{)@M Cul | Uatzrvi ﬁi/‘x/(%

Doing Business As: "n,lg {Vi D‘?F JffDVl/'r{d

Premises Address: 5535 M 3 (‘/M(L (cf,/ (_)MC/

City: A N ey Ade. State: | Alaska | ZIP: | &9 519

Section 2 - Individual Information

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

N Dot Bozuun mhm
i COvnek 3 L/H/%vbéf/ ol L

Section 3 - Violations & Charges
Read each line below, and then sign your initials in the box to the right of any applicable statements: Initials

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

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

I certify that a notice of violation has not been issued to this license between July 1, 2019 and June 30, 2020.

it

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

| have attached a written explanation for why | cannot certify one or more of the above statementsmggé{qcludes
the type of violation or offense, as required under 3 AAC 306.035(b). = o

[Form MJ-20] (rev 4/23/2020) JUN = § 277 Page 10f2



Alaska Marijuana Control Board

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 each statement: Initials

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

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

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

| certify that the license is operated in accordance with the operating plan currently approved by the @:"
|
Marijuana Control Board. =
| certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development’s laws and VI/@'
requirements pertaining to employees. l[f’l_}d

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

| 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 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.

Lt lodyr 7

Notary Public ip,ﬁ\d for the State of Alaska

My commission expires: %/ %/ 2 (

Signature of licensee

Printed name of licensee

R 3Wg

+ 5
Subscribed and sworn to before me this 15 day of Ule_ , 20 ZO ; o 2

“ IN - i! ‘71'1'?!!
e B AT e AR S e e EE

[Form MiI-20] (rev 4/23/2020) Page2of2
License #




Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

- https://www.commerce.alaska.gov/web/amco
Alaska Marijuana Control Board Phone: 907.269.0350

Form MJ-20: Renewal Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: /n/l e fr 0 6,{/ 'ﬁffﬁn’h‘@ff/ LL(_ | license Number: [Of (9 |

License Type: S@Mﬁ( Mg h a4 ,CM/H'I l/a/i?Fb’VI F LAty

Doing Business As: ﬂ"\é Jr:i X8 y r D}'l(j".{(»ff |

Premises Address: L%S 55 D/M/l/v‘lﬂ/’/gl D f,ug (g// L)MC/

City: A NCh ey Age. State: | Alaska | ZIP: | {9 515

Section 2 - Individual Information

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

Name: /{//\/ﬂ/m S/‘(/\/LD?{% {0y |
Title: Ownce. » NMana éuié’#l LLC

Section 3 - Violations & Charges

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

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

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

I certify that a notice of violation has not been issued to this license between July 1, 2019 and June 30, 2020.

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

I have attached a written explanation for why | cannot certify one or more of the above statements, which includes 1+
the type of violation or offense, as required under 3 AAC 306.035(b). meﬁﬁ

[Form MJ-20] (rev 4/23/2020) JUN - 9 777 Page 1 of 2



m Alaska Marijuana Control Board
et FOrm MIJ-20: Renewal Application Certifications

Section 4 - Certifications

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

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

establishment license has been issued.

| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit IIS 2
(MJ-20a) along with this application.

Marijuana Control Board.

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

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

| certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or i
other law in the state.
| certify that the license is operated in accordance with the operating plan currently approved by the =

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

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.

éﬂﬁ %/ @¢/<v/éw7

Signature of licensee d Notary Public iand for the Sfate of Alaska

KU@,\ gsh[os bec ? My commission expires: LI// ?// Z {

Printed name of licensee

Subscribed and sworn to before me this 1 GT day of J‘\,h. £ , 20 _;A

[Form M1-20] (rev 4/23/2020) Jon Page20f2




Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Alaska Marijuana Control Board Phone: 907.269.0350

Form MJ-20: Renewal Application Certifications
m

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: The Frost Frontier, LLC License Number: 110161
License Type: Standard Marijuana Cultivation Facility
Doing BusinessAs: | The Kro =Y ﬁ"&’h Her

PremisesAddress: (8535 Dimond D Cir Unit C
City: Anchorage ate: | Aska | 2 190516

Section 2 - Individual Information

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

Name: David Shimek
Title: Owner, Member LLC

Section 3 - Violations & Charges
Read each line below, and then sign your initials in the box to the right of any applicable statements: Initials

| 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. @
I certify that a notice of violation has not been issued to this license between July 1, 2019 and June 30, 2020. ll

Sign your initials to the following statement on

Initials
| have attached a written explanation for why | cannot certify one or more of the above statements, which includes :\ ?|
the type of violation or offense, as required under 3 AAC 306.035(b). e =
[Form M1-20] (rev 4/23/2020) Page1of2

juL — 6 2020



f Alaska Marijuana Control Board
e FOrm MI-20: Renewal Application Certifications

Section 4 - Certifications

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

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

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

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

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

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

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

| certify that | understand that providing a false statement on this form, the online application, or any other form provided IV:}'@"‘;
by or to AMCO is grounds for rejection or denial of this application or revocation of any license issued. l‘

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.

///Li\ﬁ Ao (bl

ature of licensee Notary Public in and for the State of Alaska

W’ ] 6#//{/[ 5& My commission expires: 07 /ICZQU}'I

Prinfed name of licensee

Subscribed and sworn to before me this J)B day of ¢ )L—!— p

"Official Seal”
Notary Public
Linda Costa

Stare OF Alaska

. Commission #17041000) Expires 04/10/2021

ANCC

[Form M3-20] (rev 4/23/2020) - 8 207 Page20f2
tcensey 10161 JUL - 6




WAREHOUSE/RETAIL SPACE LEASE

AGREEMENT OF SPACE LEASE, made this _% .f‘éuy of January257A between: LET, LLE,
hereinafier calted “Lendlord”, and Evoa Schlosberg cod Bath Brewington, d_b.2 The Frost Froatier, LLC
hercinaftzr called “Tenant™, \\_J!

&
'T"ne Property: 8535 Dimond D Cirele Unit € Anchorsge Alaskn 93515
egal Description: Dimong D fleveiopment Bik 2 Lt 34

Landlord owns a building on the abave described real property snd Tenant desires to lense apace within
such buildiag from Landlord under temms and conditions herein contained.

MOW, THEREFORE IT IS AGREED:

ARTICLE |
SFACE LEASED

Section 1.01 DESCRIPTION OF SPACE LEASED

Lendiozd hereby leaszs to Tenamt, end Tenant leases from Landlord, approxintately 5,600 rentadle
squarz ezl of warchousefreiail space.

Seciion 1.02 CONDITION QF PREMISES

Tenant nccepis the warzhouse space in an “as-is” condition. Should Tenant not exesule their Option for
Early Terination, Landiord shall provide and pay for two (2) sub-meters 1o measure gas end eleciric usage to
be bitled direstly to Tenant, These Improvements shafl be done no later than June 30“*, 2016,

Section 1,03 SERVICES FURMISHED BY THE LANDLORD
Lsndlord shal} Furnizh and pay el costs for:
&. Real prepenty txes.
b, Building insurance.
c. iiajor Mainierance items to include Roof repairs, ony repeirs io the slrueture, or copilal
improvemants.
Landiord shall not be ligble for demages or otherwise (or fajluse, stoppage or intermupiion of any
services or utilities.

Section 1.04 SERVICES FURNISHED BY TUHE TENANT
Tenant shall be responsible {or 2li:

a. Telephone service, computer services and for payment of all charges for installstion ond
monthly f2=s.

b. Regular mainignance of ope  ing eyuipmen: (plurmbing, meshanicel and electrical -
including replacement of bulbs/ballasts) within the space leased.

c. PeEonai proporly and liability insurance.

4. Uiiltizs (Henting, Elzotric, Water, Sewer, Refuse). Gas and Electric shall be billed directly 10
Tenani vio sub-meters. Landiord shall have the right io install a separate water sub-meter,
should the Tenamt’s cansumption prove io ke more woter than overage warehouse or rekaii
vsezz. The rameainder of Ukility costs shali be pro-rated based on square foolage eccupizd by
Teneni.

2. Pre-rata shore of snow remaval for Tenant's perking ares. S2¢ Exhibit A.
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f. Al Pasy through costs gver the Base Year of 2016 for incredses in Lasdlond's optrating
CRpenses.

Sectionl, 08 QUIET ENJOYMENT
{A) Tenant, upon paying the rents and performing olf of the terms anid covenants on its part tobe
_ performed, shall peacéably and quictly eujoy the Space Lansed unider the loms-of the Lease,
(B) Tenant, at eny time diring the 12ti of this Lesse, shall permit inspection of ihe Space Leased duriog
business hours by Landtoed, or Landlord's agénis or represantatives, '

Section 1.06 CONTROL OF COMMON AREAS

~ Thecommonares ebout the Spoce Lensed {1he exlerior parking tof) Shall be subject io the exclusive
control gnd management of the Landlord. Landiord-shall Rave the Rght 16 Sonstrucs, maintain and operate
lighting and other improvements in gl satd arcas; to police the samic; to'chiange the-nres, level, location and
wrangemen! for parking areas and otser facilities, provided thai Tenant shal] have the saré amont of garking
drea available after any said changss. '

Section {.07 SIGNAGE

Lendlord agrees and permits Tenan! to place & sipn ahove the man door entrance on e West facing
custmer entrunce. All signage shol] follow chy nnd state regulations esteblished for réwlf marijsana sales. For
eny other signege, Tenani shall sbain approva) in writing from Landlord prior tofnstallation of any signge this
includles signs in windows. Tenant shall béar all such signage cost, inclading lahar, matetials, and pémmilt costs.

Section 1.08 PARKING ,

Tenant shall be allowed to utitize all existing parking ediacent to the Northém wall of the Preimises, ps
well 85 slong the fence opposite hat.wall. Al parking in this ares shall allow for a drive-through lanc for trafic
to regch the rest of the bullding. This parking shail be used for custimer phd ethployee parking during regular
business hours (8 2.m. - 6 p.m., nad only for employes pirkinig dnee the gats i§ closed and locked. Any
additional customers shelt only park in-the front parking sreanlong Dimond D Gir muitside the fockid gite. See
‘Exhibit A for details. '

ARTICLEH
TERM

Section 2.0 LENGTR OF TERM

The tenn ofthe Lease shall be for thirs-ning {39) months folfowing the commencement of the term,
unless soonar terminated o extepded as kerein provided. _
Oplion 1 reoew legss, Tenant shall Bave one (1) option to rencw lease for three (3) years each with nigsty (30}
doys prior wiritten nolice praviding tenant is not in defawit of its lease, The base rent for the option period shall
be renegotisted ta markei rate for similor space st (he time pf the option period but in no event shall the rent b2
fess than the iast year of ihe preceding term. '
Catign for = 'y Termipation. Tenant shall-hive the right to Tepndinese this Least and alf éanditions herein with
notice given na Jaterthon May- 31, 2016. 1T Tenant chooses io Terminate the Lease, Tenn shall forfkir the Base
Rent payment for the raonth of May us well as the Security Deposit being held by the Londlord,

Section 2,02 COMMENCEMENT OF TERM . )

The term of (his Lefise shall ¢ mence on Februasy I, 2016. Regular Base Rent paymeats shelt oot
Begin umil May 15, 2016, During the 1emu of Aboted rént, oo lmprovements shall be pérformed by Tenenl or
Landiord unless Tenant witives their Option for Eaily Terminatidn. ey e

an v if
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Section 2.03 BOLD OVER

T{ Tenant shall hold over afier the-gxpiratlon fate of the Lease term, such tenancy shall be from month
t month and subject w all the tesms, covenants and congditions of tis-Leate excent thit. the reat fm’cn:h
buldover month ot part thereof will be ane humdsed fifty fiércent (350%) ve the wonthly rentai provided herein
for the last month of the term of the Space Leased.

Section 2.04 SURRENDER OF POSSESSION
Upon expirtion ur on the soonér iermination of this Ledsg, Teaant shall peambiy and, qmzt%y ieave,
surrender and yield io Lundlord e}l and singuler ihe Spacr: Leated; broom, ulenn, i good bryle: And reair,
ordinary wear and tear excepted, logather with il al termtion, edditions and | lmprnvemants which have been
ede upan the Space Leased, except personal property ar moveable trade fixrures pati in ot the-expense ofthe
Tenant. 1F the Yast day of the term of this Lease falls on Sundny, ihis Lease shall Cxpitt; gn the buginess doy
immediately preceding. Tenant, on or before said date;, shai mnwvc all su:h property fmm the Spa:e Leased,
-zrtl ali such property naLso removed shail be sumendered pmmpny at the crid of the lzrm Tenant ghall.
irdemunily Landlond against loss or [iability resuiting from such delay by Tenant, including withoyt limitations
any claims made by sny succeediog Tenant founded on such delay:

Section 2.05 FOSSESSION

IT Landlond is unable 1o give possession of the Space Lease on the date herein fized for the.
commencemert of the demised term, by reason of the fact that the Spar:c Leased has aniy mmamder jssues
relnted ip priar tenzncy, of for any other cause: bn':ynnd Landlord’s ‘control, uitless La.nﬂinrd eletis 1o terminale
this Leese, as hereinafler prowded this Lease and ail iis pmﬁstons, inctuding the dalei;emn ﬁxed far
expiration oF the Ieased torm, shall navertieless coftinue o ful) fofce and SMect. Tenent's remedies-and
expressly limited 1o the following:

2. The commensfment and expiretion date shall be exténded in accordance with the actus) date
of Tenant’s occupancy.

b. Landiord shall not be liablc ro Tenant for any dermages including without limitation
consequential damages or economic loss o Tenunt"s business as & resuic of Landigrd’s
inatiility o give possession of the Spage: Leased oa the date set for commentemeat.

c. Intie event said oecupandy is delayed by Landlord s inability 10 pmwde sald ‘spags fur
Tenent. beyand thitty days fom the xmhcirmtcd ‘date of commencement. Tenant shall have
the right to terminate this lease in its entirety. In such event neither Tenaht nor Landierd shalt

haeve aoy lisbility 1o the other. /
Am&sm /? j/
RENT"
}/n’ﬂz ILE/ Ten fﬁ

Section 3:.01 COVENANT TO PAY RENT / ‘, i
- Tenant covenonts to.and-sholl pay to Landiond at: 19/:, AC e ,f T4 )r/p ,.,;J eff 9’4 2aq
LET, LLC
P.C. Box 110409 A J-'m ‘-fﬂd :fazalf £535 O”"U’aﬁzj 0 ffﬂe/g

Arnchorage, Alaska 99511 g " éf Sl ?’4‘9“
Cr at such ather place as Landlord raey dasignaie, in sdvance, on the ﬁrsi da)*bf eaéa en mom durmg
the term hereof; base monthly rent gs follows:

Period Monthlv — T IR LT

LET, L1 end Even Seltlosberg end Seth Brewington d.b.a The Frost Froutier, LLO
8535 Dimond D Circle ~ LEASE j
Page3 0i1a

Dos 1 SeasdB4finionih?



02012016~ G4/30R2816  Rent Abated

05H12016 - 0473072017  $6,000.00/month
05/012017-04/30/2018  $6,200.00/manth
B501R0IE-04/3072019  $6,400.00/month

Section 3.02 ADDITIONAL RENT
_ In addition to the foregoing rent provided far in Sections 3.07 sbove, afl other paymenis to be made by
Tennt o Landlord sha¥l be deemed tb become additionn] fent hereunder, whthier ar nat the same be designated
es such; and sheil be due and payable on demand or togethér With the riext succeeding fiismliment of rent,
whichever shall fitst occur, rogether with interest thetean; axd Eandiord shall haye the same remetlies far
Tenant's failure to pay the same-ag {or noupdyment-of enw, Landlord, ot its2legtion, shill have the righ ta pay
or da any act which requires the expendinure of any sims.of moncy by reasan of the Tailure or neglect of Tenam
to perform 2ty of the provisions of tfie Lease, and in the event Lenttiocd shall st iz election pay such sums or
do such acts requiring the expéndilute of moneys, Tenaal agiees topay Land{ord, upon demand, 21l such sums,
eod the sum so paid to. the Landiond, together with interest thereon, shali be-desmed addirional rent and paysble
8s such. Tenant agress to pay a prosraia share of any increasp i Taxes er Property Isuratics overthe byss year
of 2014, These increases shall be based on a per square foot basis,

) . - . ‘f( .
Section 3,03 SECURTY DEPDSIT:  Paymicat al Sigajng of Jease. & ‘l

Tenaat shall deposit with Landlord the sum of 56,400,805 o se fry-deposit for the full and faithfun
performance by Tenan{ of tach and cvery term, provisiod, covenanit and.condition of this Lease; In th event
Tenent defanlis with respect to eny of the tenm, provisioss, covenarits and conditions of this Lesse; including,
but not limited 1o, payment-of re! ar Additional Rent, Loadiord fmry 4S8, ajiply or.felain the whele or ony pant
af ihe security so deposited for the payment 6f any rent in defoultor for. ony other siim which Landferd may
expend or be required io expend by reason of Tenant’s defauit, 1i'the evént Teagat shall fufly and. faithfuliy
comply with al} of the tonms, provisions, cavenants and cofdititgs of {his Leasz, {he seciyity depasit, or any
balance thercof, shell be renrmed to tenant within thiny {(30) diys after the time fixed 45 the expiration of the
leese-term aod afier the reatoval of Tesant and surrender of possession to Lasdiord of the Space Leased, Tearnt
shall nat be eatitled to any interest on such sccurity depasit In the sbsence of evidence salisfactory to Landior
of an essignment of the right jo receive the security; or the renaining balance thereof, Landjord may refum the
security io the arigina} Tenany, regoidiess of onc or more assignmenis of Tenants in-this Lease,

Section 3,05 LATE CHARGE ON UNPAID RENT , .

Londiord may declore due sod payuble 2 onctime latc shase, in the smount of Five Ciots (58.05) per Oae
Daotlar (51.00) for any periodic rent(s) not rec¢ived at the designujed place of payment within five (5) days of is
duz dgte,

Section 3.86 SERVICE CHARGE ON PAST DUE AMOUNTS

All emounts due under the ierms of this Lease thot are not paid wher due by Tenaot shall also be subject
fo an ongoing Service Charge.of 1.5% interest on the unpaid balante as compénsation (o the Leandiord for
accouinting and edministrative costs related to coflecting pest due rentnl amounts,

ARTICLE WV .
USE OF PREMISES
Section 4.01 USE OF PREMISES
LET, LLC snd Evun Schilgsherg and Beth Brewington d.b s Tha Frost Froagier, LLC j f
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Tenant shall be aceupying the space only for use with nultwnuunfpmoesung’nnd retail sates of regulted
and legalty grown manjuam, All cultivation, sales, processing shall be done in sirict compliance -with apy state
ar municipal regulstions in the Ancharage arss.

Section 4,02 COMPLIANCE WITH LAWS

Teaant shall corriply with all applicable laws; crdinances and regulations of duly constituted public
autliorities now ¢lected or heréafier amended in any monner affetﬂng the Spaaal.cased. Wwhether o not any
such.Jaw, ordinance or regulation which may be hereafter enacied :mraltee; pchange of policy on the part of the
govemimenial body enacting us the sairie. Tenianl further i BgTees.it will- ot perinit any inlatiful accupation,
busioess or wade iq be conducted on seid premises or any 1i€1p be made theredf cantrary so any such faw,
ordinance or regulation.

Section 4.03 RULES AND REGULATIONS OF BUILDING
_ As 2 condition to use of the Spscc Lensed Tenant 5hal1 comply with ol reas:mnb(e tules and repulations
profaylgated by Lendlord from time to time for all tenents in the building.

A.RTICLE ¥
MARNTENANCE, REPAIR, ALTERATIONS

Section 5.01 COVENANT TO MAINTAIN AND REPAIR

{A) Tenant shall, during thie term of this Lease and eny renewal extension thereof, st fts sole expense,
keep the interior of the Space Leased in good ordér and pepilr as 1t was ot ihe dife of commencemest
of this Lease, reasanghie wear and tesr and damages by ncmdeaiiﬂ fire'tt piher.dasualty excépted, -
and-be responsTble for oli day 1o day janitatial pod ljghfbulb and !'luums::cm tibe replecement:
serviges and the associoted expense: Tenantshali be reSponszblc forthcmamtenanne aind r:p:ur of
all plumbing xlres and mechanical feptures tat are spmﬁca!ly uded within Tenn.u; 5 space leased
ond not-in the commaon aneas.

(B} Lendiard during the farm of this Lease and any renewal or exrénsion zhemur shall keep the structural
suppnns #nd exterior walls of the premises in good ordet aad. repair. :Lantilord shall mairitzin and
repair all eofman arex: plustibing iine dad equipment {or the géneral sappfy of ot and cold water,
fieat, ventilation and glectricity, except thaf the Tenant shall be respunsiblg,z‘nr ahy eid oll epaiss to
thz sboveas o esult of nttrmmans or damages thareio by Tenmt, ifs emplqyeas, custameTs,
servails, sgents, licensees or invitess.

Section 5.02 ALTERATIONS, ADDITIONS
{A)Landiard shell provide improvemenis 1o the space as agreed by Tenznt dud Landiord.

. Should the Tenant not exerciss thelr Option for Early Terminatian, 'Lundlq::d agress 1o
provide and pay for two (2) sub-meters for eleetricity and water (o allow metering 10 be done
separalely from the building,

(B} In addition, Tenant agrees that they:

1. Shali not cut or drill or otherwise defare of injurc the building;

2. Shall not-obstruct or parmit the pbstruction ofany light or skylight. iv or upan the building, or
ke edjoining sidewslk or stree(, ot the entraRce, or s.ny othgr pant of the building (@ the
carlusive i of which Tenant is nof emilied,

3. Shall comply with alf reasonnble regulotions of Landlord designated to promote The safety or
good order of the building; 7

4, Shall not, without Landlord"s prior written consent ohieined in eachi instangémake gay: .- 05 )
alreration, additions, decorations, or improvernents in of nbout the Space Leased.

LET, LLC and Evan Sehlashesg and Beth Brewington d.be The Frost Frontier, LLD J-?
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5. Shall not, without Landlond's prior written Gonseist ebtained in each ingtance; muke any
alterstions or additions 1o the {i) elecivica] wifig::(ii) plinbing, heating or veniilating
equipment, eppliances, or systems, ({if) water, sewet argas lifies; equipmes, sppliaices or
systems, (iv) lap eny tnains ar pipes to sufply water fof réfrigeration or ventilating spparatus,
or, (v} lo any other equipment, mathinery, apparetus, or ingtalatian i ar about the Space

_ Leased or the butiding. A

(C} All altzmdtion, addifions or iprovements made 1o the Space Lesséd by the Penant or Lanilterd,
including, but not limited t0; prrtitions, wallpaper, faueling i build-in sheiving, uhiess Landlord
shall atherwise eféct in writing, shalt at the end of the 1érm oF ihis Lease; Hétanie propery of
Lendlord and be surrendered as partof the Space Leased, Partnble panitions and shelving not
furnished by 1 andlord shall remain the property of the Tendnt, providéd Teaan has camplisd with
rit ather lenns snd conditions of this Leasel -

{I%) Tenant shall vot, without Landlord’s prior writter apgrovat, ploce or permit and sign,
sdvertisements(s), wademarks(s) or ioga(s) o4 Teodnt's: () comidor or enirange d6brs (s (if)
stzirwell doors; (iii} tnimace glass of enirancé panel(s), (i) entry-way(s) or exit doors, panels or
Elass, except the type oxd size consistent with the huildifig standsrd used to identify other-tenant’s
places of business. ' '

Section 5.03- PROHIBITION OF LIENS ,

Tenant shail not do orguffer enything to be done causing the Space Lease 1o be encumbered by liens of
aoy nature, and shall whenever anil as often as sny lien is recorded againis said property, puirponing 1o be for
labor or materials fumished or to be fumished to the Teriany, dischiatge the same of reeord Wwitlim the ten (10}
days after the date of filing,

Section 5.04 NOTICE OF NON-RESPONSIBILITY

Naotioe i hereby given that Landlord stall hot be liable for eny-labor or materisls fumisked or to be
[fumished to Tenant on credit, aud that.no lien of any noture or iype shall attich o or affect the pegervation or
other-estate vf Lundlord ir and tathe premises hescin demiscd, Al least twenty (20) days Before commencement
of nny wark that is ur mey be the subject of a fien for work done o7 fateriats furnished to the Spece Leaadd,
Tehant shalf notify Landiord is writing thereol; to aliow Landlord, ifiv desires, to posi and record _nuti:gs;o}'
Doh-regpansibility of to take oy other stéps Lacdiond deemis appropriase (o protect jis interssts. The provision

in ihe Section 5.04 does ot eliminate the requiremerit for-written consent of Landlard and contemplated in
sertion5.07.

ARTICLEVL |
ASSIGNMENT AND SUBLETTING

Section 6.0} ASSIGNMENT AND SUBLETTING _

Tenent shall not assign, mortgdge or encumber this Lease, in wheie or i par, or s_ublelj:ll of any part of
the-Space Leased without 'written consent of Landlord. Such-corisent by Léndlord shall nat be unréasonadly
withheld. The.consent by Landlond to any assigament or subletiing shall not constinie & Waiver of the necéssity
for such corsent fo aay subsequent sssignmen or subletting. This prohibition against gny sssignment or
sublerting shail be construed to inciude & prohibitiof igninst any assignrredl.of subletting by operation of law.
If this Legse is assigned or ifthe Space Leased or ey part thereof is.cecupied by anyone other than the Tenznt,
Landlosid may collect rent from the assignee or occupant, ond apply the ae) amount collacted to'the rcm_hmn
reserved, bui no such assignment, under ledinig, accupancy or collection shall be desmed a-waiver of this
provision o the aceeptance ofthe assignee, under tenaat or sccupant s Tenany, orasa relegse Pf’ﬁ:napt from
the. further performence to'the provisions on i part to be observed or performid befein, Notwithsianding snd
dssignment or sublease, Tenont shalf remain fully liable and shali not be reiensed from performing any of the
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lerms, cavenants end conditions of this Lease. Any assigament, fiypothecation or subicase of the Space Leased,
or any part Lhereof' whether by apétation of faw ar otherwise, without the written consent of Landlond, shall be
avoidahle at the option of Landlord,

If Tenant assigns or subledses the Space Leased or pny part theresf, for nll or pant of the Lease lerm sl 3
rental rata per squase foot which is greoter thah that stated in Arin:lall! the bevisfit of the higher payment shali
aecrue to the Landlord and shall be paid by the Tcnum to the Ln.udiord. Tendnt mp-uns:bmty under Articte {1
shall not be redaced by dny assignment of sublease st 2 fesser rcuml rn:c that that contafned i Aticle 1L

ARTICLE VII
INSURANCE AND H\TDEMNITY

Section 7.01 INDEMNIFICATION.OF LANDLORD

(A) Tenantshali mdemnify, defend ond save Landiord harmtss for all $uits; demands, clpims, sctions,
damages, liahility and p:mlu:s. judgments, awards, mlerm’i, cost and expenses, including alt
raasonnb]e and actual aunmey & fees incurred i ccmne:imn wuh ioss of hf'e, bodily or personal
injury ar propecty damage acising from ot out af any ¢ occu.freute iny upon, smdjwrerruscs ar any parn
whereof, incloding the sidewalks, common sreas, “restrooms.and atlmrfag:lmes in of about the
huilding, or occasmnedwhonym in part by By act or'om 5 xbn of"[‘mam its. ngents, contrpLiorns,
ciistomers, empltiyess, sefvants, invileés, licensees br cohicessioriaires or auy person in or shout the
Space Leased with the expressed or implied consent of any of the above,

(BYIn fio event shall Lendlard be linble to Tennd! for any mjuty [ uny persan or damage 1o anythmg i
ar abdut the premises or the bmldmg unlessaugh loss: dnmage. or injury is caused by the sole gross
ncgligence of the. Lendlord. None of the bwners, masjigers nragcnts of thie Landlard shill be
respanisible for any of the lishilities, abligations or agreemients of . Landiord ander Hits Iease

=ction 7.02 MISURANCE

Tenant shalf meintain insurance coverage 2f i own cost and expense. The following coverage

requircment and ..ondmuns shall apply:

{A) Physicsi Damege Insursnce in an amount edequits fo cover full cost of 6l} decormiians, fixtures,
contents and improveménts in the Space Leased in the. mnt of ﬁre, vandalism, malicious mischief,
ot other casunity generally-inchided i eg:mmied COVemgE: poisc:es

(B) General Comprehensive Lrab:hly Insuranie with smgle limils coverage in en emount of Two Miltian
Dollars {2,006,000) for persons] Ijury, pmperlydamaga and third pasty. {iability.

{C)Such insurance mny nat be cancelid or amended without thicty (30} days.writien natice by cenified
or registered mail to Lundlnxd by the insutsnece campony.

(D) In the event of paymeni of any loss rovered by such policy(s), payment shali be made 10 Tenan! ond
Landiord a5 their interests miny appear,

{E) Landiord shall be aames os an additipnzl jueured on such-inmirance poliey. At Londiord's gplion end
reqnes!, the atiginal policy of il such insurarice shall be detivered 1o Landlond by Temant within ten

{10) days of receipt of such request
[F) Tenant shell be solely rspnn.ﬂble for payrent of prethiums for allsuch instrance.
o) i ‘aie uf insnrn _te pr- ‘dingfor {he above

T P o =
(H) Tepat? shall bié mspmm‘ble for paymest oi‘any incredise(s) 10 existmg insbrance premiums or Tor
gddifional insurance. premiuims required of Landlord to maintain is insurance coverage as a result of
Tendal's occupancy of the Space Lessed.

The minimum fimils of any insurence covetage required herein shall naot }imit Tenant's hablht} undcr Seciten o
71.01.
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Section 7.03 NOTIFICAT{ON

Tenznt shall give prompt notice 4o Landlord in case of fire, accidents, of defedts inany fixtures ar
equipment in the Space Leased, in the building or on or about the premises of which thic Space Leased is a parl,

ARTICLE VI
CASUALTIES, DESTRUCTION

Section 8.0 RE&TORATION ABATEMENT

If all or any pad of the Spuce Leased of the bulldmg m which such Spnce Leased is sxruatc is domaged
or destroyed hy fire or other-cagualty insured under Lepdiord’s: smndnrd fire insuram:a pehcy df any other
sendary fire insurance-policy that Landiord may gleet to ablgin from iimeto Uihe, Landlord, unless it otherwise

elects g herein provided, shali repair the same with r.-asonﬂ“:rle dtspntch out of the insurance proseeds received
from the insuter.

LLnn..bdlty exists, the rent shall be nhmecl ‘1f; due to faulvor falluti of Tenznt, T:nanl Tails to ndjust its own
insurance ¢lsim wnhm a reasoneble time, and as a.résult theref the  Fepairand | restoration ts- delityed, there shall
e no abatement of rent dusing the. penod ofsoch resulung delny, of if the fire- urdamage 10 said premises is
caused by carelnssness, negligence o imprope: coagust of” Termnt the: nolwilhstnnd‘ ing such dnmage ar
d};n:zucuqn Tenant shall be Jizble Ror the rent during the upexpired period of "the demised term, without an
abatement.

Sectitn B.02 TERMWWATION OF LEASE UPON CASUALTY
(AYIf Landiard, Tn its sole discretion, shall decide Within ingty {9ﬂ)days afier the ozcurrence of ddy fire
or other casualty nffecting the building in which e Spacal.essed i situated, even lhaugh the Space
Leased rmay not heve been affected by such fire of ather casualty, 10 demohsh, rebmld or mhewus:
seplace or alter the building containing the Space Leascd, then | upon Wiittenniolice given by ©
Landiord 1o Tenant, this Lease shall ierminate on a dm:Spet;:i’ jed in such notice, as if that date had
been criginally fixed. as the expiration dite of the won herein leased.

(BYin the event of damage to or destruction of ar46 ihe Spave Lcased, tinless the Landlord shall have
wrpaired such damage within ninety (90) days, o had cornmcnwd repair withia nmeﬁy (90) days and
is proceeding with diligence and continuity, Tenant TRY, ‘by written nfitice, ierminate this Lsase on
the daie specified in such fotice, as if thst date had been originelly fixed 5 the expiftion daic of the

term herein lensed, provided such :arryzenhmatmn daté bonor fatér that one hunidred fifty’ {150)
days. after the event of damage or destruclion confemplated herein.

Scerion B.03 EXEMPTION OF LIABILITY
Landlord shiall not be lidble-for eny loss of business or anything else ariging from any damage or
destruction of the premises or building or surrounding orexs or.any repair or restoration.

 ARTICLE X
EMINENT DOMATN

Section 9.01 GENERAL e LR SRR L
Il (he whole er part of thie Space Leased shall-be faken fot any public or quas:-pubnc use, undcr any
statule, or by right of eminent domain, or private purchase in lico thereof by & public body vested with the
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pawer of eminent domein, then at such time as-possession shail be taken thctq;nﬁur.o?ﬂ}g Space Leased, or any
part thereaf, the following provisions described ' Sections 9.02 and 5.04.shall be aperative.

Section 9.02 TAKING OF ALL PREMISES ,

1f all of the Space Leaged is 1aken, the term heréia lcase and ali ights of Tenant heréunder shall
imimediately cense and terminate and the rent shalt be adjusted as 6F{he time.of such tcrmination so that Tenant
shall have peid rest up to the time 6f teking gnly.

Section 9.03 TAKING OF SUBSTANTIAL PART OF PREMISES

If the takiug reduces the area of the Space Leased which roaterially affecys the usc being made by the
Tenant of the Space Lézsed, Tenant shall have the right.by writen natics to L.aridiord, bt iater than thitty (30)
days afler possession is taken, 1o-elect to, terminate this Lease. If the taking reducés e srea of the Spece
Leased, in sn amount-which mawerially a{fecis the use heing made by hie Tenzat, Landlord shall huve the fighs
by writtén notice to the Tenant, affested nat fater than thidy (30) Bdys afier pastession is aken to clect 10
terminaie this lease. ' -

{AXIF such election 1o-termiinate is minde by either Tenant ar Landlddd, the provisions for te taking of
the whole skall goverti, o '

{B) IF such election 1o termindte is not mad, this Lease shall contioue and Landlord shall be entitled io
the full condemnation proceetls and the reni shali be reduced in‘the Seme proportion thai the rentable
aren of the Space Leased taken hears to the rentable areq leaséd and the Lendlond. shall, upan receipt
of the sward fa condemnation minKe:all negssary repairs or alterations io the building it Which the
Space Leased is located %o as to constitute the portion ef the building not taken n completed
architectiiral umit, but such work shall not exceed the scope of e woik dong by Lindlordin
originally. construcling stid biiilding, nor shall the cost afsudh work bié in‘excess.of the amount
received by Landiord us damages fof the part af the premises so taken. “Amgunts received by
Lantilord™ shall mean thit part of the sward in tondemnation Which is free and cledr to Landiard of
any.colleclion by motigagees for the value of the diminisiied security.

Section9.04 AWARD

Tenont shall not be entitted to and expressly waives all claiti to any condenmation awerd for nay such
taking, whether whoic or partial, cxeept Tehsat shall héve theight tg claim from the.condemned, butzot from
Lsndlozd, such eompensation as may be recoverable by Tenant in its own gght for damage o Tenant's fixtures
and improvemenys insiatied by Tenant &t its cxpense or for rélocation éxpense.

ARTICLE X
CONSTRUCTION

Section 10.01 CONSTRUCTION OF SPACE LEASED

Landlrd is nat lizble, nor mspansible forony Tenant improvement except the sub-meters outfined in
Section 1.02. The opening by Tenaut of its business in the Space Lpased shaii conslituie on acknowladgement
by Tewanl that the Spece Leased s in the canditiori colled for by this Lease.

ARTICLE X1
DEFAULT AND REMEDIES st 1A A ARG

Scction 1101 DEFAULT OF TENANT _ | .
_ Each of the following, but not limited thersto, shall be deemed a default by Tenant angd sbreach of lais
Lease:
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{A)A Filure in the payment of any rent herein reserved, ar &y part thereof, for a period of ten (10) days
after the date'on which guch rent i dee. ' ) A

(B} A faiture in the performance of any covenant or conditions on the part.of Tenan 1p be perfosmes, for
a period of thirty (30) days after the service of nolice (hereoF by Lindlord, provided, However, thit
no defiult an the pact of Tenant shall be.decmed to exist a5 {he zesuli of failurs ion the performanee
efwork required to be perlarmed of acts t6.be dang or ¢onditions to be mudified if before the end of
such thirty (30) day-period, Tumant hos begun o rectify the same, and thereafier prasecutes the

__ caring thereof o complelion with diligenca and continuity, A

{CYThe filing of a case, by or agaifist Tenant, for any relief-under the-Federal Bankruptey Code 1978, os
now or hereafter amended of supplemented, or its supcessor, or the filing of any cate by or agdinst
Tenant under any Ruture bankeupicy act for the seme.or siinilar relief. -

(D} The dissolution, or the commencement ofany actien orfirosceding for the dissolution or for
liquidatian, of Tenant, whether jnsfitured by or ageinst Tenasiy, or for the nppoiniment of & receiver

_ 10 trusice of the property of Teaont. h . '

{E) The taking possessian of tha property of Tenant by any gevernmental affice or Lgcocy to stitislory
authority (or the dissolution or liquidarion of Tenant :

(F) The-meking by Tenant af a generef essignméit for the benefil of creditors.

(G) The vacation or ebandenment of the Space Ledsed by Teaas for & period, exceeding tweoaly (20)
consecutive days, '

Section 1].02 REMEDIES QF LANDLORD _
In the evept of any defaull of Tenani as nbove provided, Landlord shall have the following rights of
Ternedies, in addilion 10 any rigits or remedies that may be given to Lendlord by siatute, Iaw or olhenwise:
(A)To immecdiately re-enter and re-let the Space Leaset, in Landlord’s ddmé, ot $uch price and on such
tertns as Londlord in its sole and absolure discretion.deem fit, subijert 16 amy obligations Landiord
may have to mitigite Tenant's damages. ‘
(B} Re-cafry or re-letting of afl or port of the Space Lessed shall nol e deemed g wermination of the
[case unless deelrred 1o be by Landiord. o
{Cy Notwithstanding sny such 1=rmination. Tenint shall remain Iiabic to pay Landiord, and shalt ]
promptly pay Landlord, (1} oll past due rent, (2) the present value, computed el a.discount-rac of sia
percent {6%4) per snatim, of alf fiture rents which Tenant will owe Landlord under this Lesse, aad
(3) ol directand indisect costs, fees snd damsges nFurrad or sufferad by Lindlord os o proximniely
or foreseeshie result of such defavit, including williout limitation, all iegal costs and full actus)
stlorney’s fees.

ARTICLE X1
GENERAL PROVISIONS

Section 12.01 WAIVER OF BREACH _

No Teilure by either Landlard or Tenant to insist upon stricl psrformance by the ather ofapy covenant, .
agrzement, ierm or condition of this Lease, or to exergise gny right of rémedies qqnseqil:‘teq_l_upbn-bre'ar.:h‘ ﬂu::co!‘. "
shall constitute & waiver of any such breach or of such cayenant, ag-_eemem,_lfﬁp ar co‘ndqlson‘ No walvér c_-r
any breach shall effect gr alter this Lepse but each and svery covenant, coutl_:ﬁqn. a_g:mcmem amilm_n of this
Lense shati contiaus in fult forca and effect with respact to any other then existing Of subsequent bresch. o

M AT e 1T
Section 12,02 ENTIRE AGREEMENT. CHANGES, WAIVERS ' .
{A) This agreemant supersedes ail other prpr agietments sud understanding betwesn the pariies and.
mey not be changed dr terminated orslly, No chenge, termination of atiempied waiver of any of the

LET, 1.C and Evan Schlosbarg and Beth Brewington d.bia The Frost Fremtier, LLC ﬁ/
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pro: visions hereol'shali be binding unless in writing and signed by the partizs against whom the sume
is mughtm be enfamed.

(B) If any provision of this Lesse, the deléhian of wlm:h wenld aot b&aﬂ\-erﬂely affect the receipt of any
msferial beriefii by either perty, shall be held trenfiirceable or ipvatid to Ny extonit, the réomaining
provisians shall nat be affected and shafl be voiid &ng cnforccab]e.

Séctien 1203 CONSTRUCTION OF LEASE
Words of any gender used in'this Lease shall be held to include s any other gender nnd words of the
singular number shall be held 1o mciud:thc piura) when the sense rzqu:r-.-.s.

Section 12.04 NOTICES
Any natices or demand whitk tnder the terms of this Lease or any stature must be given or made by the
parties herato, shall be in writing and given or made by maihng the same by mgnstnrzd or ceitified mait addiesy

‘to the bler party o5 follows:. LET LLC

Landlord: LET, LLC 5772 )/p,n;,}’ /’e € 57’1:'»4 )’ Sl .Dﬂﬂ
P.0. Box 110409
Anchorage, AK 99511, 7 sz L é/&//

Tenant; Evan Schiosberg # 36'36- E);Mﬂh;q] ﬁ Cr tl,/fr u"»‘f /49
Beth Brewington
The Frost Frontler, LLC ' ;ﬂ /71 'WPJJ.W## */}Jf’:’ f '}7\5'/5_
333 Lakeshore D &1 !
Anchordge; AX 99517

Efther party moy, however designate. in v.rntmg such new or viher address to which such motice or demand shall
thereafier be given, made or mailed. Any notice given herewider by mail shulf b desmed deliversd whign
deposited in the United States mail 5t any geveral branch post office, and matled by registered or centified
prepaid mail.

Section 12,05 HAZARDOUS MATERIALS

Tenant shali keep the Space Leased in the building and surreunding creas-{ihe prentises) | free of ony ond
all hazardous materfals. Withont {imiting thi fotegoing, Tensni shall neither releise upon tl-m premises nor
CEUSE nor peymic the prermses to be nsed to tnanufacture, [rocess, u-aa:pnn. stoce, bandie ar d:spnse afl
hazardous materials excepi in.compliance with alt spplicable Jaws and Otker guvemmcnml requirements. Tenant
shnll deﬁ:ud. mdcmm& ail old harmiess erdtord and all of its afﬁ!mied parlies ngmnsl any claims costs and
claimed treaches by Tennm of any law o gnvcmenrai mquu'cmcm.conmmng ihe ptﬁencc or reizase of
hazardous materiais. The term*fizardous malerals" incledes without rmiintion: flammable explosives,
radiodctive materisls 2nd hazardous end toxic substarices ps defined In any federa],.stite end loca! faw
regalation.

Section 12.06 ESTOPPEL CERTIFICATE

Tenant shall &l any time and from time to time upan not less than {tReen (15) days ptior request by
Landlord, provide a sislementin writing centifying that this Lease {8 in full force #ind effect and i€ modified,
stating the modification end the detes to which the reni(s) and any other cherges have been paid In-sdvance, It is
intended that. any such staternent tdelivesed paryuznt (o this Section 12.06 may be relied upon by- s.ny proSpecuve
purchaser, assignee or encurgbroncer of (ke premises, S S e A

Section [2.07 BEXCUSE FOR NON-PERFORMANCE

LET, 1LC aud Evan Schlosherg, and Batl-Brewington d b, The Frust Froatier, LLE ; 2
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Either party hen.:m Shall be excised fromi performing any of sl of its obligations hersunder with respoct
(o any repair work required untler the terms of this Liease for.sush fines the performance of suth oblightions is
prevertied or delayed by an act of Gud, floods, explasion, wor, fnvasinn, insurestion, riot, mob viokerice,
sabotage, inability to procure labor, equipment; facilities, maierials of supptics in'th opén iarkes; failure of
transportation, strikes, lockouts, actions by kgbar unions, or laws or order of goverament| ggencies, or ony
o;h[:; cause whether simil  or dissimilar so the foregoing which is not within the #éasonable eontrol o such
p . ? A PRt - -

Section 12.08- SUBORDINATION -

{A) This Lease, at Landiord’s option, shall be subandinate 10 any ground leass, mongage, desd ol trusy,
or any other hypothetation for security ndw or hefeafler placed Gpdn the real frdperty or building of
which the Space Leased 1 2 part ond which constiniie o mgrimge ar deéd of traét lign or
encumbrance agdingt suck real property or tuilding of whicty the Space -Leased is @ part and 10 any
and all advance made on secunty thereof and to-all renewals, modifications, smeéndments,
.consolidaiéns, replsceritnis and Extensions thereof, T

(B) Fenant agrees to extoute amy documents required to effectuate such subiordination a§ the case may
B¢, ond failure {0.do so within ten (10Y days afler writien dentaad shall give Lapdford theright to
either terminate the leasehold or execute said documeni{s) od Tenanl’s behalf. '

(C)n the event of any salc of Landiord's interest in the propesty, Lantford shefl-be sutomatically
reticved of any obligations and liabilities accruing after the tima of wansfer.

Scelion 12.09 EXCLUSIVE JURISDICTION / VENUE

In the event that & question, dispute or reguirement {or interpretation or construction should arise with
respect (o this Leasc, jurisdiction and venue therefore shall lie exclusively with the courts of the Third Judicial
Distriet for the State of Alaskn, et Anchorage, Alaska, unless & non-weivable federal or Alaska state lmw should
require (he contrary.

Seotion12.10 TIME OF ESSENCE
Time is ol the esseace of esch and every provision hiercol,

Bection 12,1} BINDING GFFECT _
This Lense, sibject to the proviatons of Section 6.01, shall be binding upon and nsure to the bapsfit of
the parties hereto, their Iegal representatives, successoss and asiigns.

Sestion 12,12 LIMITATION OF LANDLORD'S LIABILITY

The cbligations of Land!ord under this fease do not constitute personal shligations of Landiord or its
owners, trustces, direstors, officers and Tenunt shoif look solely to Lendlord’s then existing intersst in the
property and to o other assets of Landlord for eny: lisbility in réspect to this Lease.

Seciion 12.13 BROKERS .
Tenant repiesens it has not had any déafings with any Realtor, broker, agent or finder, is connection
with the negotiation of this Lease, extept only: Bruce A. Chambers, (Chambers Cammercial Real Estate)
Listing Broker, and Erig J Sobolik (Licensee wifh Chambers Commercial Real Estaie). Landlord shall be
“respunsible for any-and olf commiissions relsted to this Jeasehold agreement. Tenant and Landlord ecknowledpe
receipt of the Alaska Real Estate Commission Consumer Pamplijet with Chambers Cauunercial Real Eatate
representing & dual agenéy for Goadwdll Industries of Alpska.
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The Space Lease shall be effective the instant the dated signalures of Landlord and Tenant are nffixed

herete.

Section }2.15 PERSONAL GUARENTEE

The Frost Frontiee, LLC, an urgnmzaucm owned and aperated by Evan Schiosberg and Beth
Becwington, Both members shall individually sign & persona) uarantee ta ensure fall faithful performance on

this exééuted Leaschold Agreoment.

TN WITHESS WHEREOF, the panies hove execuled this Space Lease the dny and yedr sct opposile their

resfresitive signatures,

TENANT: EVAN SCHLOSBERG

_Sigmmué%%

A4 J
TENANT: BETH BREWINGTON

@m}

Signaiure:

Date:

LET Jpe R
L&NDLORD-BQLD—,—‘:U&—
=
By: '{'zw«*i,q Dt

lis: f'.of?)‘f':ﬂéﬁ /Wmfﬂa?m\
a— ‘.’7 f.‘

| fA5deig

. 012872018

Date .J/Zf/_z.ﬂ/ 1:/1
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ADDENDUM A TO SPACE LEASE BETWEEN THE FROST FRONTIER LLC, AND LET LLC

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

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

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

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

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

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

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

Beth Brewington.

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

LANDLORD: LET LLC.

, [Mﬁg ; 14_&1 ég /414;: 7 2019
By Larry Tayjbr, Date f /

Managing Partner

TENANT. THE FROST FRONTIER LLC.

Date



AMENDMENT ONE

RENEWAL AND EXTENSION OF LEASE

This Renewa! and Extension of Lease {this “Amendment 1”) is executed as of

Egg JQ"Z‘A , 2018. By and between LET, LLC. (“Landlord”} and Evan Schiosberg and Beth

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

1.

Recitals

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

Pursuant to the Lease, Tenant leases from Landlord the Premises described as 5,600
rentable square feet of warehouse/retail space at 8535 Dimond D Circle Unit C
Anchorage, Alaska 99515 (legal: Dimond D Development Blk 2 Lt 3A) the “Premises”.
Landlord and Tenant have agreed to modify and amend the existing Lease to extend the
current Term of the Lease, and to make additional changes pursuant to the terms and
conditions set forth herein.

Agreements

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

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

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

3. Basic Rent. Commencing on May 1, 2019 Tenant shall pay to Landlord
the Basic Rent in equal monthly installments as set forth below
thereafter the new Three {3) year term shall commence:

Term Annua} Base Rent Monthly Base Rent
05/01/2019 to 04/30/2020 579,200. $6.600
$R1.600.
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SUBLEASE

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

RECITALS:

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

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

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

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

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

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

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

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

{ooss72a43Sublease Agreement Page 1 of 5



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

Period Monthly

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

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

7. Performance of Lease by Subtenant. Except as otherwise set forth in
this Sublease, Subtenant assumes and agrees to keep, obey and perform all of the terms,
covenants and conditions of Sublandlord as tenant under the Lease with respect to the Premises,
and shall not act or fail to take an action which would result in the Sublandlord being in default
under the Lease.

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

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

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

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

wsonaSublease Agr ment Page 2 of 5
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for under the Lease. The existence of this Sublease is dependent and conditioned upon the
continued existence of the Lease, and in the event of the cancellation or termination of the Lease,
this Sublease automatically shall be terminated; provided, however, that this provision shall not
be deemed to release Sublandiord of liability if the Lease is cancelled or terminated due to a
default by Sublandlord as tenant under the Lease, which default did not result, in whole or in
part, from a default by Subtenant under this Sublease. Sublandiord shall have no liability to
Subtenant due to the termination of the Lease by reason of any default by Subtenant under this
Sublease, or by reason of any condemnation or destruction of the Premises.

12 Default. If Subtenant defaults in its obligations under this Sublease,
Sublandlord shall have all of the same rights and remedies against Subtenant as would be
available to the Landlord against Sublandlord if Sublandlord were in default under the Lease, as
fully as if such rights and remedies were set forth in this Sublease. Likewise, if Sublandlord
defaults in its obligations under this Sublease, Subtenant shall have all of the same rights and
remedies against Sublandlord as would be available to the Sublandlord against the Landlord if

Landlord were in default under the Lease, as fully as if such rights and remedies were set forth in
this Sublease.

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

14.  Personal Property Taxes. If personal property taxes are assessed,
Subtenant shall pay any personal property taxes assessed on its personal property in the
Premises.

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

16.  Attorneys’ Fees; Waiver of Trial by Jury. In any action to enforce the
terms of this Sublease, the losing party shall pay the successful party a reasonable sum for
attorneys® fees and costs in such suit and such attorneys’ fees and costs shall be deemed to have
accrued prior to the commencement of such action and shall be paid whether or not such action
is prosecuted to judgment. Sublandlord and Subtenant each shall and hereby do waive trial by
jury in any action, proceeding or counterclaim brought by either of the parties hereto against the
other on any matters whatsoever arising out of or in any way connected with this Sublease and/or
the rights granted hereunder and Subtenant's use or occupancy of the Premises.

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

18.  Entire Agreement. This Sublease, including the Lease, contains the
entire agreement and understanding between Sublandlord and Subtenant regarding the Premises
and supersedes all offers, negotiations and other agreements or understandings with respect 1o -
the Premises. Subtenant agrees that it has not relied on any statement, representation or warranty
of any pt _on except as set out in this Sublease. This Sublease may be modified only by an
agreement in writing signed by Sublandlord and Subtenant and, if necessary, with Landlord's
written consent. No surrender of the Premises, or of the remainder of the Sublease Term, will be
valid unless accepted by Sublandlord in writing.

19.  Successors and Assigns. All provisions of this Sublease will be binding
on and for the benefit of the successors and assigns of Sublandlord and Subtenant, except that no
person or entity holding under or through Subtenant in violation of any provision of this
Sublease will have any right or interest in this Sublease or the Premises.

20.  Counterparts. This Sublease may be executed in one or more
counterparts, which taken together as a whole, shail constitute one and the same agreement.

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

Exhibit A - Drawing
EXECUTION:

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

SUBLANDLORD: THE FROST SUBTENANT: THE FROST FARMS, LLC
FRONTIER, LLC

. '\ » e e = - e
7 w3 2 =--\/‘ K A B et P R iy
i .:,...'_-»'_L « -,_-_f: o 4 /’ e I : A ""/" Ao g e

By: Béth Brewington By. Beth Brewmgton (L

L

Its: Member Its: Member
— P
e M S e e e
By: Evan Schiosberg”™” By: Evan Schlosberg T
Its; Member Its: Member
wosmsy Sublease Agreement Page4 of 5

The Frost Fontier/The Frost Farms



LANDLORD CONSENT

The undersigned, being the Landlord under the Lease described in the above
Sublease, hereby consents to the above Sublease concerning 8535 Dimond D Circle, Anchorage,
Alaska 99515.

Dated as of _July 27th ,2016.

" AN LORD: LET, LLC

W 7 %
By: Larry Taylor
Its: Managing Member

wossse Sublease Agreement Page 5 of §
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ADDENDUM A TO SPACE LEASE BETWEEN THE FROST FRONTIER, LLC AND LET,
LLC: ' '
The Lease dated the 28" of Jannary, 2016 bet e
the following addendum in order to continue with
Alasica for cultivation 6f iarijuana. The exectited Leasehbld Agieoment
effect, with the following changes:: '

1. The Tenant:shall be The Frost Frontier, LLC. EmSchIosbetgnndBathvnngmnshaﬂ
mmnﬁawpemmalg\xmntecunthefullpetfomnwufthelmsc_

2. Section 2.04 - Strender of Possessiok shall include-that if doy; marijuasa sud/or maiijuana.
products-are left on the. premises after Tenantvaeates,thmthe!.andlorﬂagmesth&y shall

e=n The Frost Frogitier, LLC and LET, LLC shall undergo
thBTenmt’s pu:smt forahcensewxmtheStateof
$hall remain i foll force and

notify AMCO Enforcernent to remove firijuana froim themxmsas The Landlord shalf not fetain
or remove-any product themselves.

3. TheTenant s:gnamre line shalt be The Hrost Fronuar. I.J..C signed by Bvan Schilosbierg and Beth
Brewington.

ATl parties signed below agree to the oniginal Lessehold Agreement (dated January 28%, 2016} with the
¢hanges made here in Addendum A: '

LANDLORD: LET, LLC
S@uc# da#_ta_n 05/18/2016
.By_: Larry Taylor. Date

its: Minaging Partmer

TENANT: The Frost Frontier, LLC
% %ﬂ/ _s5-lg- 16
Date
V2V _WM/B 20/
By: Beth Brewington Date




SUBLEASE AMENDMENT ONE

SECTION 2. SUBLEASE TERM AND
“TTTION 6. RENT

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

Recitais

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

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

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

Agreements
NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Sublandlord and

Subtenant agree as follows:

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

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

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

Period Monthly

05/01/2019-04/30/2020 ¢ __ /month
05/01/2020-04/30/2021 4 fmonth
05/01/2021-04/30/2022 S /month

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

All other terms and conditions of the original Sublease Agreement, not altered by this, Amendment One,
are herehy affirmed by Subiandlord and Subtenant and shail remain the same.



AGREED to this 6% day of August, 2019,

SUBLANDLORD SUBTENANT

T T oTm T o e THF FROST FARMS
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Department of Commerce, Community, and Economic
Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

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

ENTITY DETAILS

Name(s)
Type Name
Legal Name The Frost Frontier LLC

Entity Type: Limited Liability Company
Entity #: 10033033
Status: Good Standing
AK Formed Date: 10/28/2015
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2021
Entity Mailing Address: 3333 LAKESHORE DR.#1, ANCHORAGE, AK 99517

Entity Physical Address: 3333 LAKESHORE DR.#1, ANCHORAGE, AK 99517

Registered Agent

Agent Name: Evan Schlosberg
Registered Mailing Address: 3333 LAKESHORE DR. #1, ANCHORAGE, AK 99517

Registered Physical Address: 3333 LAKESHORE DR. #1, ANCHORAGE, AK 99517

Officials

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10033033 7/2/2020



Division of Corporations, Business and Professional Licensing Page 2 of 2

Show Former

AK Entity # Name Titles Owned
Beth Brewington Member 30.75
Brady Farr Member 20.00
DAVID SHIMEK Member 15.00
Evan Schlosberg Member 34.25

Filed Documents

Date Filed Type Filing Certificate
10/28/2015 Creation Filing Click to View Click to View
4/01/2016 Initial Report Click to View

12/29/2016 Biennial Report Click to View

4/20/2018 Change of Officials Click to View

10/12/2018 Biennial Report Click to View

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10033033 7/2/2020






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

February 12, 2016

THE LIMITED LIABILITY COMPANY INTERESTS EVIDENCED BY THIS LIMITED LIABILITY
COMPANY OPERATING AGREEMENT (THE “AGREEMENT") HAVE NOT BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE
SECURITIES ACT OF 1833 (THE "ACT") OR PURSUANT TO THE ALASKA SECURITIES
ACT. ACCORDINGLY, THE LIMITED LIABILITY COMPANY INTERESTS CANNOT BE
RESOLD OR TRANSFERRED BY ANY PURCHASER THEREOF WITHOUT REGISTRATION
OF THE SAME UNDER THE ACT AND THE ALASKA SECURITIES ACT, OR IN A
TRANSACTION WHICH |S EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE
ACT AND THE ALASKA SECURITIES ACT OR WHICH IS OTHERWISE IN COMPLIANCE
THEREWITH.

HEM 2645)



OPERATING AGREEMENT
OF
THE FROST FRONTIER, LLC

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

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

ARTICLE |
DEFINITIONS

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

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

1.2.  “Additional Capital Contribution” means any Capital Contribution made by any
Member after the Initial Capita! Contribution pursuant to Section 3.1.

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

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

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

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

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

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

joostzsem O perating Agreement Page 1
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1.9. "Dollars” and "$" mean the lawful money of the United States.

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

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

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

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

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

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

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

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

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

wosr2easi0perating Agreement Page 2
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ARTICLE Il
ORGANIZATION

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

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

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

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

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

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

2.7. Principal Office. The principal office of the Company in the State of Alaska shall
be located at 8535 Dimond D Circie, Unit C, Anchorage, AK 98515. The Managing Member
may change the principal place of business of the Company to such other place or places within
the United States as the Managing Member may from time to time determine, in its sole and
absolute discretion.

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

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

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

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

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

ARTICLE lll
CAPITAL

3.1.  Initia' "apital Contributions. The Members have agreed to contribute capital to
the Company as fouows. Accordingly, the Members of the Company and their Membership
interests in the Company are as follows:

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

3.2. Contributions and Financing.

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

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

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

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

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

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

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

3.3.3. The manner in which Capital Accounts are to be maintained pursuant to
this Section 3.3 is intended to comply with the requirements of Code §704(b) and the
Regulations promulgated thereunder. |If in the opinion of the Company's legal counsel or
accc itants the manner in which Capital Accounts are to be maintained pursuant to the
preceaing provisions of this Section 3.3 should be modified in order to comply with Code
§704(b) and the Regulations thereunder, then notwithstanding anything to the contrary
contained in the preceding provisions of this Section 3.3, the method in which Capital Accounts
are maintained shall be so modified; provided, however, that any change in the manner of main-
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taining Capital Accounts shail not materially alter the economic agreement between or among
the Members.

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

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

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

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

ARTICLE IV
ALLOCATIONS

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

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

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

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

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

b. Second, to Members in accordance with their respective Interests.
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4.3.2. Allocation of Net Loss. Net Loss shall be allocated as follows;

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

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

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

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

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

4.5, Other Allocation Rules.

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

4.5.2. Except as otherwise provided in this Agreement, all items of Company
income, gain, l0ss, deduction and any other allocations not otherwise provided for shall be
aliocated among the Members in the same proportions as they share Net Profit or Net Loss, as
the case may be, for the fiscal year or other period for which such allocation is made.

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

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

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

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

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

5.3 . Distributions in Kind. Except in connection with a liguidation pursuant to Article
1X, the Company shall not make any in-kind distributions of non-cash assets.

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

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

ARTICLE VI
MANAGEMENT; MEMBERS

6.1. Managing Member.

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

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

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

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

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

{d) enter intc agreements and contracts and to give receipts, releases and
discharges;

(e} purchase liability and other Insurance to protect the Company's properties
and business;

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

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

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

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

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

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

{n invest and reinvest Company reserves in shori-term instruments or

money market funds; and
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{m) employ accountants, legal counsel, agents, and other expenrs to perform
services for the Company.

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

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

{b) the admission of additionai Members to the Company;

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

(d) discontinuance of the Company's business;

(e) sale of the Company's property, business or substantial portion thereof;
H any merger, reorganization or recapitalization of the Company;

{(g) any borrowings by the Company in excess of $100,000;

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

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

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

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

(N advancing expenses pursuant to Section 7.3 of this Agreement.

6.2.  Resignation and Removal of Managing Members. A Managing Member may
resign at any time by delivering a written resignation to the Members. The Members may
remove any Managing Member at any time for good and just cause. Cause shall include willful
misconduct, fraud, theft, incompetence, failure to carry out written policies or directives of the
Members, or the Managing Member's Involuntary Withdrawal as a Member. A Managing
Member may be removed by the Members only at 2 meeting of the Members called for the
purpose of removing the Managing Member, and the notice of the meeting must state that
removing a Managing Member is a purpose of the meeting. |f a Managing Member resigns or is
removed, a meeting of Members to elect a successor must be called promptly and held as soon
as reasonably possible. Any dispute over the removal of a Managing Member shall be a
dispute subject to the dispute resolution procedures set forth in Article X1 of this Agreement.
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6.3. Officers_ and_Agents. The Managing Member may appoint such officers and
agents as the Managing Member shall deem necessary or expedient, who shall hold offices for
such terms and shall exercise such powers and perform such duties as shall be determined
from time to time by the Managing Member.

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

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

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

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

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

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

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

6.5. Consent Required.

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

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

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

6.6.2. Notice. Notice of each Member meeting shall be given to each Member
entitled to vote at the meeting, in writing, not less than ten (103) nor more than thirty (30} days
before the meeting. The notice shall state the time, place, and purpose of the meeting.
Notwithstanding the foregoing provisions, each Member who is entitled to notice waives notice if
before or after the meeting the Member signs a waiver of the notice which is filed with the
records of Members' meetings or is present at the meeting.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

the purpose of voting on whether the Company shall elect to exercise the Purchase
Option.

8.5.3 Release of Guaranties. in conjunction with the closing of a purchase and
sale hereunder, the purchaser shall obtain a release of all guaranties made by the
Transferar in favor of a third party.
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8.54 Failure to Exercise or Release Guaranties. If the Purchase Option is not
exercised, or if the purchaser cannot obtain the release of guaranties as required by
Sec*~18.5.3, the Company shall be dissolved in accordance with Article 1X.

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

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

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

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

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

ARTICLE IX
DISSOLUTION AND LIQUIDATION

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

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

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

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

9.2. Allocation of Gains_and Losses upon Dissolution. The allocation of Profits,
Losses and other items of the Company following the date of dissolution, including but not
limited to gain or loss upon the sale of Company property, shall be determined in accordance
with Article 1V.

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

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

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

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

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

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

ARTICLE X
BOOKS, RECORDS, AND ACCOUNTING

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

10.2. Books and Records.

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

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

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

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

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

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

ARTICLE X
DISPUTE RESOLUTION

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

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

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

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

11.5. Depositions. At the request of a party, the arbitrator(s) shall have the discretion
to order examination by deposition of witnesses to the extent the arbitrator(s) deem(s) such
additional discovery relevant and appropriate. Depositions shall be limited to a maximum of
three per party and shall be held within twenty (20) days of the making of a request. Each
deposition shall be limited to a maximum of four hours duration. All objections are reserved for
the arbitration hearing except for objections based on privilege and proprietary or Confidential
Information.
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116 Award The award shall be made within ninety (80) days of after selection of the
arbitrator, and the arbitrator shall agree to comply with this schedule before accepting
appointment. However, this time limit may be extended by agreement of the parties and the
arbitrator if necessary. All determinations, rulings, awards and sanctions by the arbitrator are
final and non-appealabie.

ARTICLE X1
GENERAL PROVISIONS

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

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

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

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

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

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

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

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

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

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

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

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

COMPANY: THE FROST FRONTIER, LLC

A e
Evan Schlosberg, Managingember
MEMBERS:
Address: EVAN SCHLOSBERG

3333 Lakeshore Dr., Unit 1 25 ; g (
Anchorage, AK 99517 /’

Evan Schlosberg

Address: BETH BREWINGTON
3233 Loeshor | -
A A Q@517 sy &u
Beth Brewington
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Addendum to Operating /{\greement
Of “The Frost Frontier, LLC”

The present Members of The Frost Frontier, L C, Evan Schlosberg and Beth
Brewington, do hereby agree and vote their respective interests in the LLC in favor of
admitting David Shimek as a Member of the LLQ, pursuant to Article VI of that
Operating Agreement governing The Frost Farms, LLC, executed by its Members, and
each of them, adopted by the Members on or about D2 // 9‘ 2/ b

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

Atrue copy of that Operating Agreement is agpended hereto.

Dated: ﬂ?Bf X Af%%»—»- %«\,———

Evan Schiosberg, “Managingd@émber
Address:

Dawifi Shimek, (new) Member
Address:




JOINDER AGREEMENT
AND CONSENT TO ADMISSION OF MEMBER

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

RECITALS

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

B. The Company has authorized the sale of a membership interest in the Company to
Brady Farr in exchange for a capital contribution by Brady Farr to the Company in the amount of
$200,000 (the “Issuance™).

JOINDER AGREEMENT AND CONSENT

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

1. New Member represents:
(1) That the Transfer is a private sale of securities in a transaction not involving a public
offering:
(i1) That the New Member did not acquire or subscribe to the membership interest with

a view to resale of the interest;

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

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

2. New Member hereby joins in, and agrees to be bound by and subject to. the
Operating Agreement (including the Exhibits thereto), with the same force and effect as 1f he were

originally a party thereto.

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

4. New Member is hereby admitted as a member of the Company etfective January
30.2018.

HIA0TIRT



5. New Member’s notice address 1s:

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

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

EXISTING MEMBERS: @@{JL@&L@4/Z$%

Rath Rrawurnnotan /

NEW MEMBER:

COMPANY: THE FROST FRONTIER, LLC

By: /gf% /?}%(4(

Name: Beth Brewington
Title: Member

HHWOTART Y



ASSIGNMENT OF MEMBER'S INTEREST IN
LIMITED LIABILITY COMPANY

DATE: January 30, 2018

PARTIES: Beth Brewington (“Assignor ). and
The Frost Frontier, LLC (“Company™).

RECITALS:

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

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

IT IS AGREED:

SECTION 1. ASSIGNMENT

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

SECTION 2. ACCEPTANCE AND OBLIGATIONS
The Company hereby accepts the assignment of the Interest.
SECTION 3. MISCELLANEOUS
To facilitate execution, this Assignment may be executed in as many counterparts as may
be required. All counterparts shall collectively constitute a single agreement. This Assignment (or

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

[Signature page follows]

womzaso: Assignment of Membership Interest 1



IN WITNESS WHEREQF. the parties hereto have executed this Assignment to be effective
as of the date first above written.

ASSIGNOR:

/ %&f K%Mﬁ

Beth Brewington

Y
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THE FROST FRONTIER, LLC
fun Alaska Limited Liabiliny Company)

CONSENT IN LIEU OF MEETING
MEMBERS

DATED: January 30, 2018

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

EXPLANATORY STATEMENT
1. The Company requires additional capital investment to grow Company operations.

2. Members Evan Schlosberg and Beth Brewington are willing to sell to the Company
a portion of the membership interest in the Company owned by them to permit the Company to
issue additional membership interest to Brady Farr in exchange for a capital contribution in the
amount of $200.000.

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

NOW THEREFORE IT IS:

Redemption

RESOLVED, that the Company is hereby authorized to purchase and redeem from Evan
Schlosberg 8.75% of the membership interest in the Company for an aggregate price of $8.75 and
1o purchase and redeem from Beth Brewington 11.25% of the membership interest in the Company
tor an aggregate price of $11.25. effective January 30. 2018.

Capital Contributi-—; Admission of Member

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

roogorasa; W rltten Consent



Ra**“ation

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

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

IN WITNESS WHEREOF, the undersigned, being all of Members of the Company have
duly executed thic Writtan Cancant affartive ac of the date first written above.

Evan scimosoer

Beth Brewington

o

osovass; Written Consent



AGREEMENT FOR TRANSFER OF LLC INTERESTS
AND AMENDMENT OF OPERATING AGREEMENTS

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

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

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

o

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

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

of the Operating Agreements of said Companies.

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

Companies.

IT IS FURTHER AGREED that effective upon execution of this Agreement the
ownership interest in the Companies, and each of them, shall be:

Beth Brewington  41:6% 2%

Evan Schlosberg 435% 43%
David Shimek 15.0 %



IT1S FURTHER AGREED that the Operating Agreements of each of the Companies is
hereby considered modified and amended under Article XI! of each of those Operating
Agreements to reflect and approve the provisions of this Agreement, and that the
undersigned Members are all of the Members of the Companies, and each of them, and
that this agreement reflects the unanimous agreement of all Members.



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

CONL_NTINL . JC, MEETING
MEMBERS

DATED: February[12, 2016

EVAN SCHLOSBERG and BETH BREWINGTON, being all of the members of
THE FROST FONTIER, LLC (the “Company”) pursuant to action set forth herein, do
hereby consent to the following action without meeting:

EXPLANATORY STATEMENT

1. The Articles of Organization of the r’;ompany were filed in the office of the
Alaska Department of Commerce, Community,| and Economic Development and the
[ arntment issued a Certificate of Organization to the Company on October 28, 2015.

2. Certain expenses have been }ncurr{:d in connection with the organization
of the Company and certain actions have been taken to accomplish the organization of
the Company. The members desire to ratify such actions.
NOW THEREFORE iT IS:

Capital Contributions; Membership Interests

RESOLVED, that the Company accepts the capital contribution made by each of
the Members as stated in the Company's Operating Agreement, adopted pursuant to
action set forth herein, and in exchange for sucH capital contributions Evan Schlosberg
and Beth Brewington are admitted as Members of the Company, owning fifty-one
percent (51%) and forty-nine percent (AQ%I))Tof the Membership Interests in the
Company. respectivety.

Operating Agreement

!

RESOLVED, that the form of Operating Agreement prepared by counsel in
connection with the organization of the Comp%my is approved and adopted as the
Operating Agreement of this Company.

Managing Member

RESOLVED, that in accordance with the QOperating Agreement of the Company,
Evan Schlosberg is appoint as Managing Member of the Company.

woerzasoWWritten Consent 1



Reaqistered Agent

RESOLVED that Evan Schiosberg shall be the Registered Agent for the
Company with the registered address of the Company being 3333 Lakeshore Dr., Unit
#1, Anchorage, AK 99517

|
Banking \

RESOLVED., that the Managing Member is authorized and directed to establish
banking arrangements and accounts of the Company with such financial institutions on
such terms as the Managing Member deterfmes are in the best interests of the
Company. Further, that the Managing Member shail be authcrized signatory on any
said bank accounts. Further, that the Manfgmg Member shall be authonzed ic
negotiate and execute any and ail required 'documents to establish such banking
relationships and that any such acts done are agproved and ratified.

Cannabis Licensing and Permits

RESOLVED, that the Managing Member|is authorized and directed o apply for
and obtain on benalf of the Company all permits and licenses necessary for the
Company to conduct its business. Further. thai the Managing Member shall be
authorized to negotiate and execute any and aai[reqwred documents tc accomplish the
same and that any such acts done are approved 'and ratified.

Ratification

RESOLVED, that each and every actipn undertaken in furtherance of the
organization of the Company and the conveyarice and acquisition of property for the
Company are hereby approved. adopted, ratified and confirmed in all respects.

FURTHER RESOLVED that the Manag;jg Member is authorized to take such
actions and to deliver and execute such documents necessary or appropnate to
effectuate the foregoing resclutions.

iIN WITNESS WHEREOF, the undersiJned, being all of Members of the
Company have duly executed this Written Consent effective as of the date first wnitten
above.

W/é%/

Evan Schlosberg

%&« Q@wﬁﬁ

Beth ‘Brewmgten

ez Written Consent ( 2



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

The present Members of The Frost Frontier, LLC, Evan Schlosberg and Beth
Brewington, do hereby agree and vote their respective interests in the LLC in favor of
admitting David Shimek as a Member of the LLC, pursuant to Article V| of that
Operating Agreement governing The Frost Farms, LLC Sttt rs, and
each of them, adopted by the Members on or about _

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

A true copy of that Operating Agreement is appended hereto.

Dated: . _ -
Evan Schiosberg

Address:

Ll s e Y I

Address:

Address:









The Frost Farms M-10162

OWNER/MEMBERS

Evan Schlosberg

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

Beth Brewington

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

David Shimek

2224 Arcadia Drive
Anchorage, Ak. 99517
907-277-5330

Brady Farr

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

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





