
 

 

 
 

Department of Commerce, Community, 
and Economic Development 

 

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

Anchorage, AK 99501 
Main: 907.269.0350

MEMORANDUM 

          TO: Chair and Members of the Board  DATE:   August 3, 2020 

          FROM: Glen Klinkhart, Interim Director 
Marijuana Control Board 

 

RE:        The Frost Frontier #10161 

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:  Protest waived 7/29/2020 
  
LG Protest Period Ends: 9/8/2020 
 
Objection(s) Received/Date: No  
 
Notice of Violation(s): Yes 
 
MJ-17a Temp Ownership Change Report: No 
 
Staff questions for Board: No  

 









Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office
License #10161

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

Licensee #1

Type:  Entity

Alaska Entity Number:  10033033

Alaska Entity Name:  The Frost Frontier LLC

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 #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 #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 #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

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

License Number:  10161

License Status:  Active-Operating

License Type:  Standard Marijuana Cultivation Facility

Doing Business As:  THE FROST FRONTIER

Business License Number:  1027910

Designated Licensee:  Beth Brewington

Email Address:  thefrostfrontier@gmail.com

Local Government:  Anchorage (Municipality of)

Local Government 2:  

Community Council:  Taku Campbell

Latitude, Longitude:  61.143289, -149.874389

Physical Address:  8535 Dimond D Circle
 Unit C 

 Anchorage, AK 99515
 UNITED STATES

Note: No affiliates entered for this license.



















WAREllOUSE/RETAJL SPACE LEASE 

AGREEMENT OF SPACE LEASE, made this 3...!.J~ay of Janunry.r:!O~between: LET, LLC, 
hereinafter called "Ll!ndlord", and Evan Schlosberg and Beth Brewingtol(; ci.b.e The Frost Frontier, LtC 
hcrcinafh:rcalled "Tenant". · \___,/ 

The Property: 8535 Dimond D Circle Unit C Am:horngc Ataskn 99515 
l.egaJ D:scriplion: Dimond D llevclopmcmt BU, 2 Lt 3A 

-~ 

Landlord owns o building on the above described re:il property snd Tcl'.s.nl desires to lensc space wilhiri 
such building from Landlord under terms and conditions herein contained. 

NOW, THEREFORE IT IS AGREED: 

ARTICLE I 
SPACE LEASED 

Section 1.01 DESCRIPTION Or SPACE LEASED 
Landlord hereby ler..scs lo Te~nt, and TemJnt le3S:!S from Landlord, approximately 5,600 renraole 

square feel ofwnrehousc/retnil sp:ice. 

Section 1.02 CONDITl0N OF PREMJSES 
Temmt nccep15 the Wliichouse sp3ce in an "us-is'' condition. Shovld Ten:int not e,"{ecute their Option for 

Early Ter.;;;nation, Landlord shall provide ontl pay for tv.·o (2) sub-meters to measure gas end electric usage to 
be billed directly to Tenant. These Improvements sruill be done no later thnn June 30111, 20 J 6. 

Sectioa 1.03 SERVICES FURNISHED BY TI-IE LANDLORD 
Lsndlord shall furnish and pny oil costs for: 

e. Real prcpcrt-J ta:ies. 
b. Duilding insurance. 
c. Major Mainlennnce items to include Roof rc:p:1irs, ony repairs lo lhe structure, or copit..,l 

improvem.::nts. 
Landlord shall not be llabte for demagcs or olhc-rwlsc for fnllure, stoppage or interruption of any 
services or utilities. 

Section 1.04 SERVJCES FURNISHED BY TI lE TENAi'i1 
Ten.int shall Ix: rcs11onsiblc for all: 

a. Telephone service, computer services 11nd for payment of all charges foi instnllBtion ond 
mon!hlyf~. 

b. Regular msin!ennnce of operating equipment (plumbing, mechanicol and electrical -
including n;placemenl ofbulbs/ooila.sts) within the space leased. 

c. Pcnonai pror:~ and llobility insurance. 
d. Utiliti~ Ole:iting, E!c.~tri.:, Wnter, Sawer, Refuse). Gns ond Electric shall be billed directly to 

Tenant vio sub-meters. Lnndlord shall have the right to ins!nll o. separate waler sub-meter, 
should Llie Tenant's consumption prove lo be more woter than overage wnrehousc or retnil 
usa~c. The rem2inder of Utility costs sh.oil be pro-rated baserl on :.quare rootnga occupied by 
Tcne.nL 

e. Pre-rain sh01c ofsnor,i.• Rmovnl for Tenant's parking aren. Se~ E:thibit A. 

LET, U.C ond EvM Schlosberg imrl Beth Brewington d.b.o Tha Frast Frontier, I.LC 
8535 Dimond D Circle - LEASE 
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f. AU .PSS! through c~ Q\!er the B~·"l:ear of2016 for-increcses fn l:.;ml:llonl's ~riiring 
ell.p_enses. 

Si:~lion-l.05 QU}ET ENJOYMENT 
(A) Tenant, upon p;syi~ the rents ana pccfonni~g-nil' of the. t~ ~ffd ~-vcn~t~ on its P.3rt to b~ 

pcrfort)led, -~bal! p~~bly ~a 9~ictly ~)o.t#1.~ ~~~ ~~as~ -~fder !1t~ 1C£n)s-of~-~~~• 
{8)-Tenant, nt any tune aunngthe len'n oftbm L~; ~nll ~n_n.~L ,~Uot1 qfih~Sj,m; t.ea~ec;l during 

business houi's .by Landi~ or ~ndloi'd-.~ ·ag~is or ~pte~l\taµy~: · 

Secnon' 1.06 CONTRO~ ·oF•OOM.MON AJU?AS 
. The-coml!l()n~ aJwµt the Spn(?C_Lens;~ {i~e .~!friar .P.~.&.l~Q. ~~J ¥ }u9.7.~t ~o the e~c_lu~i~e 

control~ !l]B!19GCU1ent of the L.llf!dlord. t..aoi;Jlord-shnllliay~the nghf .tQ' c~ttpcr;ma1!)tam and opCTillc
ligbting.lUld o_thcr ii:m>rovemc~ in i;ul 51!,itf ere~; tQ ~l\ce lhc ~;-1o·~gf th~m-ea, icve~ ·1oc:aiioti and 
l!JTiUlgcmc?t for parking areas. and other fe~llti.es, .prcMded that 'rf!i1nt1t shafl ha'if<! tl!e's_ame iimotirtt. bf parking 
-itrea av~ilable ath:r any said changes. 

Section l.07 SIGNAGE 
Liltldlocl ng_rces ·Slfd permits To~t lo place a sign ~'!IC the raan-d~q~ <;pt~oi;i Ule We~ (aci_ng 

ciJstilmer. entr.ince. All signag~ stwll follow 1?hl1 nnd s~!e regula$)ns r:s~blishe~ for.'rctatl ni¢Jgal'Ul $Oles. For 
any other sigmige, 'fe~ni shall obtain )lPJ.,roYal in writ\llg fron, ~a,jq\ord pnor to-ip_slal~ilqn tif any ~~!lge_~his 
inclurles signs in windows: Te~nt.shnll bear all·such si~e «o~£· i'nclJ~ing ~ijr, ¥°a.~nijJsi and~1i' ~j.S. 

Section 1,08 PI\Rl<.lNG 
Tenllnt_shqll be allpw~ t_q utt1~·all ~'?~i~ pP.rkibg edja~l'to uie i';l_ort,e·mi~,all ofJh~ P~mis.es, llS 

well as a~ng thc·feoc~ op~it~ ttt:u,wa.11. Alt pnr~ing in thts ~ .'llh~tt~l.l?w.fa~ ~:~(:•1hrou'gh ~c for ti"llffic 
to reul?h the~i, o'f-the building. ~s ~s~hnll ~c·used _for .c~~-~r ~~-#.Pldy~cf~~g-~4~ij regular 
bus~ holl.[5 (8 lUtl.-6 p.m.}, no~ only for .employee .parkmt~ce ~e io~ ls"cJose'd and- locked. Nrr . 
ndclili<RlaJ ~sromers shell only pllfk in·the front J)llrking 11rea11long sOimolid D Git olitsiue·the loc:lced gate. See 
fa:J,ibi.1 A for details. . 

Sc~lion 2,0! LENGTH OF TERM 

ARTlCLEll 
TERM 

The tenn -of the I.c11se shttll be for thirty-nin~ {)9} months follo\Y~B tlu: C:OO\fTiep~_ent of.the term, 
unless SIJOrterte:nninated pr cx.t~P..~~ :is lierein provided. . 
.Option tq Jlllf!W lee$ Tcnanl sl:iill naYe ohe ·cl) oprio11 lo r~ !~ fer ~e {3J ~~ (lllcn with nit1ety (~) 
dnys prior -i.iirltte.n no~r;e pr\l~tJtag.tenanl ~snot jn dcfault.of-itiW,sc. '.Jl)-c base ren\_ for the opuon petj(?d slul_11 
be .nmimotiat¢ co market rat!? -Cor similnr spllCe ~r the rime-of' the optlon P,etjod ~ut in no eYent shall the rent be 
fess than the last year ofihe prece4.ing term- · 
Ontion: for r.nrl.y.·Tem;imatlgb. Tenant shal.1-ha~·~hc-.right \b Terminarc ~ L:ease Bf?d aU· c.onditions herein with 
notice gl~o no later-Lh_Ab:Mny-~l. 2016.{rTcamdlooses toTe~e-tlte Lease;T-enam sba)I forfefr th-e Bose 
Rent ~yment fQr the mont~of M~y.ns. ,ve.l! as lhe.Stcuri~ O~sit being_ ketd b~ .the Undlord. 

Scctioq 2.02 COM~ENGEMENT OFT.ERM . 
The re..rm of I.his Leitse shall cru:r.mence o.n Ftbrulll}' I, 2016. Rcglllar Bil:Sl: Rent payments shall not 

&egio until May is., 2016. During lbe term of Abated ren~-oo rmprovemi:nls stmll ~ pa-formed py.Ten11nt or 
L:utdh:i(d unless te·nant,wliives their Option for.Eeil; ·Termin:i.1idn. ~~,d l) · ].,]. :'··. ;:;:~:'.'.;; 

LEI', W.Clnd E-vo.n Schlaslierg-aod Beth Bre-.ihgton d~~ a. 'Ina Frost Fnmtie.r; U.C 
6535 Dimoml'.O Circle-LEME 

ft.age !! of ia -I~ 
Do" ta;. ~aodbli'{l!ffl11u1b7f7Bo0~ ~ J./ 
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Section 2".03 HOLB OVER 
TfT ~t $all &·ow ov~ after the-tx¢ratloo ~!e ~r .tbt L~a_ t~an. such terumcy sball be frQ~ ~~nth 

10 wo11!1,1ll)o S1JbJe.ct tQ all ~he tenns, cayenants anq ~ruiitiqgs b(tfif~·u:s~e r:xcept thft.$e·~ fo.rc;ai.b· 
hprtiover month or part th~af wm be: Of!C ht.mdtcd fifty ·pa,;c:rtt (150%) ~fthe trion9l!,y rctitat pt!o~ided herein 
fort~ last moo.th of the l.l;fTI1 of the-Spa~ l,eased. 

Section !.04 SURRENDER OF POSSESSION 
·uPQn ~pinnion or on the soontr tcrmimition 9f this~. T~~ha\l ~Jy 1µ1~q1,1(~11}':icave, 

suimll:lcr and•yield to Lundlord.alt and singular ilie S~Cf; ~di:brc~OJB,~!e~ ii\ good.t:i~r. ~d, ~~' 
drdinary we11r· nnd tear eJto~tl, l9gelher WlW nu. alleni!1on, ~qdiqo~s ~Jmprov,e.h:i~n~ W~i~ h_~ve l?e~ 
-mllde upon the S_pace wsed~ ci~t petsp~at property.~{ '110Y,?.bh:- tredc-jixtu~ ptlt fn Dl lb~'C~OS~ oflhe 
Tenant Tf the last ifoy oflht:temi of this· Lease-falls on-Suntlny, ltiili t.:~ .S.holl ~pin:"i:m:ilie.busincss dnj 
immediately p~cding. T.emlllt-. on Of bcfwc said ~in~ s!l~·u #,je·~il ~h property ~row thl~~ce.'Le:ise.d, 

· :mtl all suc:h property notso removep.sha.(lbe ~d~ed-PJl)mP.~.¥ at thc·cnd of.the leIJtl. T~J shalt 
indemnify taru!Joctl ijgnipst {~ ~r linbilityresulfin~ rrQfJfs'uth iiplay by T.enant~ ·in<:tu¥i~_g wi~o~t !imiµitiqns 
any c:uiims made. by-nny ·succccdiog T.e~nt founded on· such delay. · ·· 

S~lion 2.05 POSSESS10N 
i fLandto_rd is unable to give possession of Jhe·Spnce L~on the date herein'f~ (o.r ~e

~ommem;:cftl~t of the dem~d.1~. by teason of the.fact that tlieSp~e-Lc:ased has iirty •1nde.r i~ues 
r:clated IQ prior: tcru!.n~y; ar for any otherceusc-beyon·!i Lnn~lord;s -~~tro~ unless -~~<ltot4: cl~~ ·,o i~pnloole 
t~ Le~.~ heremafterprovjdidt this t.e~ and nil 1ts.prov.¼io~.jncl4(li~fj tbe ~~te!l~i\ fi~ed for 
expiration of the l~ed term, -sh.ill nevertiielC'ss c.aiilinue-io full'fon::-~qd e~t. Ten!fni'§ ~?~cs-and 
expressly lin.iitcd to the. following: · 

Peril>d 

·a. The comrneo.ctment and expiration date 5ha:ll be ex~i:n_dr:d in accord~~~ witp ~e ac~1.ral da.tc 
oiTenaal's oocupnncy. · 

b. Laildiord shall not be liable ro Tenant for.any.dl!nmges including without li111itatlon 
~nsequential-d.1mnges or·e~nqro)i; losi:i to. Temi:nt·;s bus1ncs~ as a r~~lt pf Lan:dlo.rd's 
inab1lity to give possession of~ Spa_i;c-t~ oo lb~ date se.t for-c9~~~.meat .. 

c. In tite event said ~upancy is dclliy~d;oJ ~~{9~•5- rnlfuili~ to proy{~_e)ajd.',ni_o~ fo_r 
Teoant.. beyond thfrty days from the anticipated dnte of, cpmr:n~nceJti~o.L;-Tgnlint•lth.111 have 
the· right to tcrmjnotc tl1is lcas_c iJ1. its entirety. ln such event neither Te~nhr T1or Landlotd shall 
hnve ari.y. liibilio/ to the other. 

Monrhlv 

ARTICLl:Ul 
RENT' 

LET, .LJ..Oend.Evan Schkr,!bcr,gsnd lJetltS.rewiogtnn d.b.a The Frost Fronrler1 U£ 
8535 Oim~md D Cirtje - tE,AS.E 
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02/0tl201(>- 04/lOllOl-6 
05/0 l/20 I 6 - 04/l0tl01 :'/ 
05/01/2017 -04/30/2018 
OS/OlJ:2CH 8-04/30/2019 

Rent Abat~d· 
5',ooo.ooim1nzt'1 
S&.100.0W.n:iontb 
$6,400.00/ntOJ1th 

Section 3.02 ADDITIONAL. RENT 
. Cn addition lQ the ro-~i.ng-rentprovi~ :rm. in Se:c;tiQbs 3.0 J_ !UlO\!e> all oth~r payments to be madr:; bi 
Tfflant lO ~lord slmll be ~ed ti> ~ome arufitjo1:iaj .h:o( ~~reun~c:. whether or heft the silme be ~esignaled 
as sµcb; and sh~!l he due ®6 payable on d.emnnd or together \1/.iifi·the ~~# ~.1:ti:c~ing ~flni~nt oi ~ii~ 
wruc:hever shaU f'irsroccur:, together wtth interest thereo·o, o:nd ~dlcid sha!J l\nye tn~:~e reroe~ic~ for 
Tenant's fiHure to pay the.su.me·a~ for no·npa)$e~t·oftcnt. ~~~-lo~;~l t!li:-ei~-~~j,;"~NlL~~ 1be rjgh~·urpay 
or do any ai:1 which req~ires the e;q,endirure or ~y-s:"timi~f llJ.'?Jl~Y b.y .. ~_~ri ~f ~~ f1fip~ .~r nes!~t nf1eriam 
-te ~onn u-rtyofChe pro.visions ofllie Lease, and in lbc .C\'eiit l';.af:i~lord sliali al fllsclcction"}mySDch sums or 
do such ru:ts requiring ihe e,;pendilUte of I_T!Ol)_e~ T~al agt~~-\~~~y 4iia.fr,}a_. ~(ll!Jf~rnli!19. ill sµch 5Um$, 

· !lOd the sum-so pnio to. tfi-e Landlord, together with intei:es.nlti:i:.,:oµ; ~ ~ -d~ed -~inon.µ re.11~ snd p,aya_bie 
as such. Teoa·nt·agrus to pny a pro:.raui shore' of anyfocreas!! iit Tnx~ of PiQpcrty·Ji1surattce ovcr:rt,e tr.,se year 
of .20·! 4. 'T..liesc increases shall be ~i;I an q. per s.quare foot &asis, 

--I~ 
Section 3,03 SECURfIY .DEPOSIT; P,s:ynte:•n.f at -t/£ fl j ~ R /- /et,;i, 6 ~, ·~ e{_-

·r euant ~all deposit with W!ruUord the sum of S6,4Ulf.OO ·as 4 se!furir.y:~pos\t for lhe full end fnithful 
performance by Tunan\ of each and every \erm, pl'O\!isio·I\ CQWnartt·a,ti!~n~lt~on of~s ~ Jn the! event 
Tcnent def nubs '-"iih r~pcct to ony of foe tcnn, provisions, coven_iµi~ and ronditio~.or.tbisl .. cue;· jnclui:iing, 
but not limiti;d to, payroi:nt-Qftenl br Additional Rent, l.niigJ6id.~)' use,~pply rir.i~\i¥ The- ,vtto~~ ot nny p.~ 
oflhe security-oO (.fepositet!e for the.payment.ofanyreot in'defiiulr:er fopiµy ~lh~-~-iim..w~icrr:Lapdlotil iniiy 
i,p~d Qr be ~quired to c;,q,end by teas.on ofTenanl'sde£iiul!., It{th~ t:Ncnt~c·naf)tshaif (lllly, BJlti.faithfully 
complyw1rb.all of!be tenns, pro.visions, covenants and cofulititiri~ pf lhJ.?l;ej,i~;j~c· ~@ty-dcposit,_'or'any 
·halilnce thmof, shail be ~turned ·10 ienantw.itbio thiny {;10) c!ah ~o,er· #le !_4n.C:.ff.ied ~-~h.~ expli;.a\ion of !he. 
lesse--tcnn and after the ~movnl dfT(:?lani 11nd·Slln'ender of p~~ion lci,~ .d}o~ ott}u; SJ?_qc~ Lens~, Tcne.nt 
shall not be entitled to ~Y interest on such sc;c\l,rity ~e~it.J_ri th~ st_>senci: of':vj4~pce ~~_isfai:tmy io ~o'dlord 
ofan ess!gJJmen1 of !he right to receive the sccurify~ oi the n;main~g ~~ce t.f]e~,: f..ai:ig!or.d ~.Y .r:tu!'l] ~le 
security lo ibe ilrigirnil Tri1an~ regnn!Jcss· of oDc w more ass(gnments af T¢!aanls in· this· ~ -

Section 3,05 LA.TE CHARGE ON UNPAlD R.El'{:r . 
L1111t:l19rd may detjare ~uc nod-pa.Yllhlc a oqctlmQ {a.u: $bare. in cht D{tlOUnt ofFi~·Cc{lts ~.tlS) per One 

Dol!nr (~ l.00) for nny penodi!: ~nl(s} f\Ot i:ecciv~ auhe desigt:1a,1£d-plal:e Qf pa...Y"f1lenl within five (S) $lys or ks 
due tlnte,. 

S~ti~n 3.Q6 -SEIWI~.E CHARGE.ON ~AST OUE h,.MO\JNTS 
~ll t1,.'ll0Unts clue under the tmns of this L~e thnl a~ not p.aid: Wheri duo by T~l'lant shall also be subject· 

io on ongoing-Servi~ Chlifgc..of 1.5% int~ on the unp.aid-balmia:·ns eompensation fo tftc Landlord for 
accounting a~ administta.tlvc costs r?lali::d to collecting pest du-, rentnl amounts. 

ART1CLB·JV . 
USE Of P.REMISE.S 

Sct:lion 4.-0 I U.SE OF ·PREM IS~ 

urr, U.C nnd:Evnn &:blosbef8 and S\,lh Urewingt~n d:b.a The. Frost fro~rior1 I.LC 
Bs:ls·mmoo<,l o ~irde- LEASE 

Pqgt:41?h3 
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T~:mts!uitt ~OCC\lpying the spa~ onfy.for ~ .e ~idf.cultiv~tion/p~ng{lind.rcl.Bll sat~ofregulBl.ed 
and legally grown·marifuallll. AU cuttlvntlon, ~tcs, PJOtesi;ins~.11 ~ -~c ~ ~trict~Oni.P.lianc~·witb aey $tlite 
or q,unicipal regulations it) the -~orngc area. · 

S<:ctjon 4,02 CQ~IPt.lANCE WJTI1 ·LA.WS· 
Ten:1nt sbAfJ ~oriiply wflb.all appli~bl~ la.~. ord~aDC!e$ IUl;<J regu_la_lipns of-dufyi:oastiJµtcd p11bJi1, 

authorities now el~clcd or J1em·r'let amen\ied in n.riy manner affii!~~ifi~· ~p~c_e.~-~}i$er'.t1t:not any 
suc:b.law, oid_i.osnc: or ~alinn whicli'niay be ~ ·~~ert:tl!C~ icrvl:Jlvea'b~'!inge p(~Ucy on .the part of the 
·go~mehtal ~Y c:na~ilg us Ute ~c. -Teii~L.furtli~. il~:_it ~1.l·ri_~~P~J(a!!Y ~~wf!,_l llccupa~on, 
bus!acss or trad!=" 1~ .be c9nduct.ed on 5;n1d p~ses ornny use-1~ be~~ ~~~~~nu-my_ 10 llily such law, 
oi:d1.0ance .or regulation. 

Section 4,03 RULES AND·~EOUL.ATIONS OP BUll.i,.DrNG . 
As ·a condilio!l to US!)- of the Space Lcmd, Tenn~u'~~l.1;ciipp_ly with wJ ~re rules ~d.n;glll.tfions 

·prom(!lg:ued by ~dlord from time to time for all tenants in ihe,building. . 

ARTJCLEV 
fyWN!ENANCI;. REPAIR, AL TERA TIO?-(S 

s~rion.5.0l COYENAN;T TO MAINT~Jf'l AND REPA~~ 
(A) T cnanl,shall, tluring the term of lhis LC115e and ~my ,~~\vnl f;X.teit.sipg th.~of~ at its ~ale ~cns.e.. 

k~p Ute interior of t!t~ Sp~ce-t.cascd m ~o.(?d order a.~~ 1~~.i ~lt)1?a.~-~~'~c_4,~ of commern:~_cnt 
of this ~e; reason.able wearw,d tear and t4imag?s i,y .'1b:1denti11 flr'e1JT ~Jos~tyct~pted, • 
ond··be res_pQnstble·for .ill dny l<rda.y)~ito!iai'l,!ild-Jjg}iflftdb ai)o iluo~~l H!be rcp~e~eJ~ll:nt, 
scrvic..e, arid the a,socfatcd c,cpe~:.- TCTl'1Jll·shall oi:'~l)sibli::t'.or~'p1aiaiftiarilie niJd-r.W-.iir of 
till plumbing fixWres .mdmechamcal f~Lures tlial-ate ~Jlc;aily.ukd \Vlfuin.f~.rwi~?'s's9.ace ltascd 
ond nol-ih the common areas. . . 

{8~ Lundin~ duririg-rhe ti:nr, of this Lease arui any n:ne.wal otexrens1on thc~~s~~ll keep 1he s1i:uctt1ral 
suppo~•snd emrior wnlls oftl\c premises in g9(Xi q~~n.d-~liir.,µuiutoro sbaTI mni_nisin and 
n:pa1t all a.ofiuhoA area: pluinbibg linc·lµ\i:I equipment Tor l~t;._gc_~c~L suppfy of.-hcnmµ! cold water, 
-hi:m, ventilt1tion und 11l~tncity, except_ tl:iat tJi:c T~nt ,hal~ be ~?On.l!\Dl;:for any-mid ~11 t.epairs to 
1hc el>o\·c a.s a ~It o,f ~tiem11iiot1S or; darriagos .ihemito by TeniJnt, fts ~mpl~ees..<:uslomffl, 
~~rvaht.s. agents, tic:_c~~ or inviJees. . 

. Section S.02 AL TERAT1ONS, AODmONS 
{A) Lsnd\ord shall prol/ld~ imp~emcn~ 1;0 th~ ~ce ~ -,~ by ~)!.Qa.t~(~.~ L~«ci}ord. 

•P., Shpuld 1nc·T1:l1ll;Dt nqt ex~c thclr~lption. (or Eatfy Tc~0at1on;lan?}~ agri:cs 10· 
provide ~d pay for tw(J (2) wb~titers for Cij:Ctncity ~d wale{ _lo a_llow ~ to be done 
scparuely ftom the building. 

(B)Jrudi:l.ition, Tc~nl.a~es that $hey: . 
I. S.balJ no~ cqt or d,till or othctwisc ®fai;e ot i_nj~ ~c buildin_g; . . 
2. Shall not-obstrt1ci ar P.C}1Ilii the ~tl:)Jct(on pf any light.or ~~ghlui_ or upon the ~ull~in_g, Of 

lhe edjoining lridewsllci or street, Qt th~ ~tr~-~ .. or:aiiy od1cr part 9fthe b.uir.cfing·to lhc 
ciclusive use ofw.hi~h Tenant is noJ entitle~ · 

3. Shall oomply w,th alJ reasonobh: regµlotions ofl.andlortl designated to promote ·1he safety or 
good oraer·or.the buildint, 

4, Sh.ill not. without LandJotd"s prior wriuen consent' obtained in each ins1~~~e ·i!ri.Y.: .,. ,1 :) ::; 
altetacion, additionsl decor.ttions; or fmprovmionts m or nbout the SpnceJ..eascd. 
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5. Sh,1,1 no.t. whh9u1 L3adlprd's priorwrittco-consebt obiai.ncd in ~h insuuice· m!lke any 
olt~tions or ad?itions to the 0) c~~c.~caJ ~i;~~f p!~~~& -~~~-~g t,r -~~-u~ting 
~q~P.ffiant, ap~,a~. ~r syst~•-(1_1_9 -~i:~~ o~,g~ !.iJl~J--~~i_pinet\.tj:!i~P,lia~~ er 
systems. (iv) '4P ~y ~ orp~~ 19 _supply~~r}or~ftjg~f!~!J-<?rY~!Jhlattng nm,arnrus, 
or,. (v) to any other eillllP!llCnt, mae~inco· .. app~itits~ er il)SlliT!at,on tn ot aboti! tfle· Spnce· 

. U:a~ or the building. . 
(Cj ~1 al~ati~ ild<!iti~n.s or i~provemcnts_ mad~ ~o tb~-~~':tL.~. b_y ~~ 1'en:mt ~'r La~l.¢.rp, 

1nol~ns,_b~t n_ot_ ~tyd to; pamb'oP.~ w~_lp~~ .. pa~~..&-~il ~P.ild•lq)btlvint ~I#~ Lil~dlord 
s~n o~li~ erect in writ1ng, shall ~t_ µie ~n~ ~['~--~~i:rp··of-tW~'tea~~:~'.ef~e p~~nfof 
L~lo.rd ~d be. 5!-lm:ndered ns ~ ·of~ S~~~c-~~~P£~-!~ ~o~ ~i:tA~lteJy~g n~t . 
fum!~~i:d by .l..aJ!dlom !i?aU remain the prqperty oft!i~ T¢.q~t,:pro~'l~ Je~nl ful,s ~orqplicd -wtth 
_Ill! qt.her l<:rr.ns end coru!,i1,ion-s-Qf this Le.isl:'. · . . 

(D) T~ s~a\l ttor. wilhont Lnndlord's Pri9rwri~~ft..ttt,pfo~t,. pjqt;e ·or ~t ~.$~gn. 
odvertlscm~ots{s), ~demnrks(s) or logci(s).Pri r.~rranrsf {}) ~~dor onmtnin..ce dotirs {s); (ii) 
stairwell doors; (iii} l!nlt1lllce glas:s 0r.C.1";1fra:ii1ie p"jlllei(s)AiY) euttY~way{,ij or.&it'dooxs. panels or 
_g~s, ex~pnhe type and size consisten_rwith_rJiequitdi~g ~and~rduse"µ to identify_ other·t~,u"nt's 
places ofbusi~. · 

Section S.0JPROHIBlTION·OF LlENS 
Tenanr ~~g not do onuffcr anything to be dorr~.ca~rn,g Ute.Space lease lo be encumbered l:Jy liens· of 

·:my n~~. ao9 sh~ll whenever-~!,\ '1S ofhm ~ sny li~ is n:c~cd ~g.aijis\ _sajfpr9_pcfu,.j"puqi0.mhg i~.b~,for 
labor orm;itcria,li fumlsbed or to be furnished to the '.'terian~ discnargc·thc satne of. recorlf {vi$.b1lhe·t~ (IQ) 
day:i ofter ll:ie¢it~offiJ~$· · ·· 

Section 5.04-NOTIC6 OF NON-RESPONSlBlLlTY 
Notio~ i~·hcrcby given tha~·Ltmdlord shall bot.be liable for~y,labprQt: 1~2,tciials fu(nishcd or to b~ 

.furnished to Tenant on mdit, and tllal.no lien oTany. tioture~ iYP.i.sbaii..~~h- to oi" afieq ttre ~~ivitjo11 or 
othere!late uflltndlord in.®d -to.·the prem~s h_ercin ~~i59il._ f\tJ~ ~ _eqty (2_0).~~ ~~~ii;..coinme:ncement 
of llll)( work that is .ur-mn.y be me subject ofa lien for wprk dO!le or 1~~\'ials furnisne;d t.9. $~ ~p,.~~ L~(d, 
Te!lllnt-shall notify Landlord·in writing-tfu;ceof. to aj_low Lan_µlotd, if~ desir~s. !o pos;.!Uld n:;coni _µotlc~s.of 
non-responsibility or to take any other st!!ps ~t;d!o~_·-a~ ~P,ro~ate io pm~ect·J~:4i,t.~ts. Th~ p~ovjsion 
in the Section 5:04 does not olimillllte the ~quirement for'\lfrl(te;I\ consenr of?..~ndlord a:nu contemplated iu 
section·5~02". 

ARTlci:.EVi. 
-AS$,G~McNT AND Stil3L;TI'-IJ-:JG 

Section ~Ol ASSIG~Me.IT AND S.UBLe;ITING 
TenJ1nt sh!iU not cssfgn, mott_gage.or-m1cumbe-r lhis lease, in. whole or in_psrt, or su:t,let_iiU or .any p'.lJ::l of 

the-Space teased without ·wntteu cunscmt ofl..andlcni. Su.eh·corisent·by Landlord shall oofbe ~o~bly . 
withheld.. The-consent by wdlonf to any-assigamenr or .siibletting shall not const~I~ ~ waiver of ~e n_c:cessicy 
tor sucn consent fp any subseql!enb1ssig_nmenl « subletting. Tiris itt9hibition ngainst ~~ nssignine~! (lJ 

subletting~hall be co11$1rued to• 1ficlude a prohibitioir;i~ any ~igrµnen£-9r· sul?fel_ti!/8 ~Y. ope~~9~ ~f Jaw. 
lf tgis L~se is nssigned o.r if the Space Lessctl or any pllrt tb~f ~ ~cqp1ed by:·anyone otiier thD;n lhe TeJ12Dt. 
Llmdlorti may coU~ rent from the o.ssigtiee or occup~t, nnd apply ~ n~~ amount..colte_cted to-· the rr:ht herein 
rucr.v:d, bui no such assignment._under lectirig, ®cul'3itcy D! coll~ti~ sqttll be d~1ed a·weiv.er o(tbis 
prov~on or the acceptnnce ofthe~ignee. urider.ten~il!-.or~.t ~ iemmb.oras ~ re\~c ofTc.nant from 
the.furfher perfotmance to'tbe prnvisfollS on i~ port· lo QC o~~ed or~tf'dh'n~ ~~in. NQtwithstan4ing l!lnd 
assignment" or subfcase, T.cnont ~pall rcmaitl fully liable and sball !l(lt tic n:teased: fi'Qm perfortnlni·.arty of the 
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tmns, CQVenarj~ en4 con~itio~ of_thts ~ ArJ.Y ~igtimeTilt nyP.O~~~li~n or· su~l~.e ~ ipe Sp~~ Leaficd; 
or any Pll:rl lherttJ¾ wh~er by o~tion 9(h.1w or oQici-wJsc; llfitbout llte written i:ori•se~ ·of .biUJ.dlord; _sh.\ll be 
avold'able ill the option.ofl..Ju:idlord, · · 

1r T cnant assigns or subt~~ the.Spac.e L~nseu or ~llY pl!!_!_ ~~~r. fyr _nlror P.~rt 9f th.~ L~ J~. 1:1t i1 

~tal rate per si:;ua~JQOl_whi_ch is grenter"thah lh~tsta~-~ i* f.~e~~!TT~ thy_~e~t.Qflhe high.crp~cril 5~!!11 
oecn.ie-_to the Landford and sh.all be pilid by the T~n.a.l;ll t~ ~e._L~i:1!?.~ .~ruioJ •C:SP,q~i!,i_lity ~pd~ Artic;l,; lII 
shall not be reduced.by any nssigp~nt ot sublease at~ 1-®.Srµ- rcil~\.~~e Ul;!it. !Jtnt ~t)ta{neit. in Article I!L-

AATJCLE Vli 
INSt)RA"NCE ANO-·iNOEMNITY. 

Sectiori 7.01 INOEMNlFlCAT.tQN-OF LANDLOlt.D 
(A)TeJ!ant'sh~I indenuitfy~ <l~f~ ijnu_~~ 1,.andlp~ blµ'm~~ f9r all !iuµs. 4cmarid_s, al~ims~ at:tions, 

dnmages, liability and p~~ldes,_jud~en~t-a~/ ~~f~-~s~ ~~:~(~;,;~~)~_~iudjn~ ril.l 
reasonat,le and nc.tucl attorney's fees sncurnd m.~~on--~t;b ·t~ Qf }ife, ~tly .01'. perso~l 
injury or p,-opec:ty damage aruing tram or OUI ot~y *.Wi~c~.i.n.;\lpon,-~~-:t>femises. qr-any pan 
1b~rt?1', inclilding_thc sldcwnl~ ~o~n ~_reas;rcst#oi~-~d oth~~E-ili~~ tn_ ot ~u~ tl;!e' 
_hu1Jd.illg, or OCC8Sloned. wholly-or in p:111 b_y.~~y-nc_l 9~-~j~~Q!J 1?Cr~-~~1;-i~_~ents, Cdn~~tor.;, 
customers, employees. ser.•anis, tnvilcei; Itc.e~~~-~i:_¢on-~~~ri~i#.or ar;iy per-sori'irt or ahput the 
Spa~ Lease~ wilh ~e ~pressed or implie4 _t:Qp~_~l _Qf ~ f?f'!h_e_-~?.OY.~, 

(B)'Iri iio ~Shnll Lan?lord·~ .li~blc (o T~nt (oi~y itjjti_P.(_~Q·n~jjie~n or:d~n-g_e 1o·a!JY!l1in1r in· 
or n~o~t lhc pre~isi;~ _pr the bu_i.Jd¥lg µaj~s:'1»J;h lo~~-:~~~~ 0;.}PJ~-~ ca~~d-~y th~~ol: ~~ 
ni:ghgencc ofthe-ta.ndlard. Nm,i: o(the ownots, m~gers· or-ag~is pf tlie Lap91oni sbali '1.e 
mpons,ble for o~y-otthcliebUiiics, Qbl~do~ 0r11~~eri'ts~.f .Larydford uru}~t"ttti~ ie¥~-

Sccttoo 7.02 rf.lSURANCE 
T1mant ~tta\I ~I_niaib insm-ance cove:ra-ge· at its own-cost 11~d:exp~ TI;e follQwing cover:age 

f?(luirq.ment Md con;ditions·shaU ilpplyt · 
{AjPh..Y..si9,ai 011Jl)egc losurimce-in nn arnounta9cquatc-toi;o~ full t _ciSt µfal1 (Jeaim.rions, i'i;,;~i:s. 

Cll.nt~n!S Gnd i~provements .in th~ Space I;-~~ i~l~:~ l_~f 0te. v~Q-?-1~, ma!icio\tS mis<:h_ief, 
or other casuiilty general_ly-incluqed fa e~i~_n;fc:d ~em~-tto_~fcies: . 

(B) Ge.nerat Gomptehens,ve Liabllity. Insur.mte wiili $iJHille. limit? co,ienrge ii'! on amount oTTwa Million 
_Doll~ {2.000.000}_for~r3~ri~ -[1;\iJ!i;', prop~y-<l~~~ -~~d \lji¢. p_~y:~a~ifily. •. _ • . 

(C}·Such msurancc mal' ~-~ be canca~~or-amcnded witbi?~J tlurt_y (.30) days.wntt;_n nQttcc by certified 
or registered ~i.J to L11r.dla¢. tiy. the·ins:utunce ~~PP.,f\Y• 

(D}{n 'the ev·cnt of p:1ymc11i of ~y loss C01/!=ted by sudt 110\icy(s), pa~ent shall be made to Tenant aoo 
La111llooi as their interests mny appCII!, · 

(E) LandlorQ shall _be n®l~ us an addiU9nal tosµn:d an~ucll-µiswance pt1lli;y.. At ·I..andlord's Qption and 
reqoes.t, the.QogiQal polity of oil such ms.ur:mce sl1all be delivered to Landlord by Temim within ten 
(i0} .d!lYS of req:ipl or sm:h ~~ 

. (F) Ten;uu sholl ~ ,ole.ly RSpOliSibi~ for pnx~cnt of p~i~l'ns for all-such insurance. 
(G)T ts illll rolllde LandJ rd~ th u cei1lfitttc nf bt~rance rovtdln · for ihe bll,~ 

U!t'COlffl& . ··on-leme·e· -· ··nandtie.f: re·M:-~ if" "'t'"f:t ·c:s 'iire· 
(H)Tenont.sha1l oc responsible for'~ orany irima~r) t1fex~g'Jns\lrans:c]JremiUmS or-for 

additional fnsunincc.jlf'Cmiums rciqu_ired of't:arsdlord ~o ~ntain its ~umnce._co-.terage-115 n resµlt of 
Tet1Mt's occupancy of the Space·L~-

~f;V {:g' ~.f; ?:--: i4:}J·~·: .. 
Tue muiimtlm limits r5f any illsurana c;.ovei:age requiRd h~ shtlll not limit Tenant•s liability-under Scc~ion 
1.0-1. .. 
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S-ection 7.0'3 NOTIFJCA'T'{ON 
. T~nt shall give pro~t noti~ V;> L~d{Qrd in CBse·onice, a~_denlSi ot defects fa.any fixtures or 

eqwpment in tbe·$pace l,.cascd, ln ~he bw1ding oron or alxnit the-premises ofwbitjl ilic &pace ~eased is :i part, 

A.ll.TJOLE-VJU 
~UAL T.TES;DES'f'RtJC!lqN 

Sc.ctipn 8.01 R~TORA TION, ABATEM£NT · 
lf alt ornny patt:ofl.be Sj>~C Leased or t4e buil~ing in whicb.sw;h SP.nee! Leased is .siillate·is domag~ 

or d~troyed.by.flre orother-cas~lt,Y instired.un~ ~p(J19.~4•s.'~~t!a¢ fire tiµi'U~ni!)~ poticr-:or.anyo~r· 
stands~ fire !J?SUran~-poU-cy di3t ~dlord Jt)ll)'~l,:ct 10 ~b~!ri f~!JJ}ilne1o i!J,f!e, ~\il<i~q1 un!$s It oih~ise 
elects as ~In pl""OV1ded, shall repair Ole same with r-..ason_il£.le di.~tch out J;>rthc 1ils.u~ce ptocee'ds received 
from the insurer. · 

1f t!ie""Spncc Lensed or nny p~i::ts tbci:euf J1rt tl11~ged by fit; or" ot_her ~~ltie;.l tq.sq~h ft,IJ ~ient 
cortespoi:iding wiih lh~ pllitunterµij:,le, and forn pmod_c~orcdingwilh thc-~C>d-during ~hich.$.lch 
LlOUllbillty ~ists, tbe rent shall~ n~:u.ed. ·lf. due to fa\J.l~9r f~il~ o'fTcnnni. T.cilant ~Qs: l!) nruus\ )ts ~n 
insurantc ·claim ~ithia a n:a.sonaJ;le time, and ~ a.rcs~t thereof m·e ·1:pait ruJ<1 r'csioru{ioh 'is·delliyea, there &n!lll 
_be no abatement of ~~t durjng the.petjod o&stich ~liing de~nt,.if !fthe·~~'.o/. 'tlania~ _tc.!¥.ld:ii~mi~s·is 
qi~scd ~Y carel~ncss, negligence or iropropct conq1:19r"of-'f~rj.aftt,: Qle.~citWi~lj~t;tncf,ng ~~~ al!m~gi qr
~1ruetiqn, TcnBJJt shall be Jiab!c ior the rcnr during tJ:ie Upe,tpucd pcr~od ofib_c d~d ~. -without :in 
.~m~L . 

Secllon 8.02 TERMINATION OFi.EASE UPON CASUAL TY 
(A}1fLanlilotd, 1ti is sol~ dii~~,;,n, ·sliau d~9C *i~in_pi~~. {9P,)dj!Ys a~~ ~cu~~cc-of·n,ny tire 

or- other ~alty hffecung the building in v;,fiicl_i tru:-Sp~_c,e.·~e4 i~ sitµated, eye~ lb®gh th~ ~pace 
l:.cssc~ may not l~vc been !ITTecteQ.by .&~b-.fire o; other CAA\Jnlty, to d~C119li$h, rehi.iild or-~hei:w-ise 
~1ac;c or aiicrtlic "!>lli!ding contai!llnS the Speci;l.~, i;qc,11 ~n~-n~en·110Uce givon by ·' 
Landlord to Te~t, th.is L:ea:se sba1Li.em,i1.1aJ;e 01) a date-s~l'j.ified io such npl.iee,.as if thlll oote .hnd 
been originally fvted~ ¢c-expirati_on-dnt~ oft~c.!tl~ ~ -I~ased. . 

(S}"!n thee.vent of ~rp:iae lo or destruatio11 of or-to~ Spt~ Lea&e<i, uni~~~ _4p5llord shall h?Y.C 
n:p;,.l~d sucti dlirrulge wllllin ninety (90].d<Lys, or !tad ~cnced ~1rwtr_h1n nmc.ty (90) ~.Y$ and 
is proceed.ins. with diligcnec:and contfouity, Tcn_a-nt m.iy,:by writ\cn Q_bti~ termi~tc th'is l.#3~ <?n 
the date sjtecifie.d in such ltQtice, as if that date~ ~it' otjsn?IIY (~88 the cx9,i~_*?~ da_lc ofl.be 
term herein lenseo, pto'llided such ei!J'fy-teribinat!bh ~~be·n~~later lhatone huridted.fiftf(}Sq) 
dllys. after the e~i:rtt of damage or destruclion i:otifempl~~ hen:in. 

Section 8~03 EXEMPTION OF LIABILITY 
Landlord ~all not be llnbte·tor a~y i~s of _busin~ or tµtything. cls.c nrtsi~g fr.J>m.nn.y d~ or 

dest":1ction of the premi~ or building orsum>l,!!!dins ~ or-nny ~pair or restoration. 

ARTIC.t,ED; 
EMJNM"D.OMAfN. 

Section 9.0.l:OEb-1::ERAL . NCt '..; L~ ·~:S:, '· v: -:'~~-:":~-
Jf the wb9le er pm ofwe·Spacc: J..eased sh.oil-be.taken :otanY. public ~q~i-p~lic.use, ~~~~ 

sLBJUl~. or by ~ght of eminent domatn. or private purchase it1 lteo lheroof by~ r,ua!Jc body vest~ Wtth •th~ 
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power of emiocrtt domain, !-nt:I) at ~ucl1 ti~e .as-pqsse.sslori shat~.~ ta,.~ th~er. oF~~ .Spn,c t~d, Of" any 
part thereof, the following provisions desctib1~~r!n S~lj,rns 9,0?,· ~~ 9 .04.shall be_.opcrativ~: 

SccliQn 9.02 TAK{NG bFAl..L PR.6MISES 
1f al~ of the.Spocc L~e(i i~ rak~n, the term herein lease ami all i:iah.ts of'.f~arit hereunder shall 

i~d_hll~{y CCGSC ang t~flJlina~ and th~ rent shall be. adjusted us of1iie•ttme·-ofsuclitcrmiruiJfon so·ttial T>enant 
sbaU hnve paid rer;t up 10 the time artnkfog only. 

St~Jon 9.0J t A.KlNG OF. SUB~ANTIAL PART Q.J: P~MlSES . 
. lflhc tal<lng recluci;s tlle ~of~ Space l:.~-~li.~~ :~§.i:i.~!Y .. t!ff~~,theys~·~~9g i:rtadc,py the 

Tenant of the Space Uased, Tenant sh.ill.liave ihe right.by ,vn!,le.il nQ't.1¢. ·1e1.J,:jii_dlo(d1 ·not le.ter-than thirty. (30} 
cfu)'s afufr posses·s!on is laket1,·10-~lcct ·to, ~inotc this 'L~· Ifl~fuixfr;ig.n;cii:ic~· lbe.a~ of-the Space 
Leased. io an-anioµnt-whl.chmatcrjally aff"l.5 th~ .l)Se being mn~e l,y .. 11:i~ ~ens·~~ Lii!1dl~ro ~hlill ~rive the fight 
by writt~ notice 10 !be: Tcaant, alfectcd nof l.at.s:r rhan thir-ty (30) ¢fys atifr~ion is taken to··c1t9t.t0 
.wminalc this l~e. · ·· · 

(A)lf"sui:lt et~~iOJl to-temiinote is rrtn.d= by ~irher·Tennntor~~ll~i:d, the _pr9~is1o~ for the laking 9.f 
the wt\ole shall ,gov~oi, or. 

{B) lf sud1 .election to 1ertrtln4te is not mad~ this Lease st?aJf ~~~ue ai:tf ~!or-9 .~hali ~ ~1itle~. l~ 
lhe-full coodemruitfon proueds and the·renl Shl!l~ ~ .~u~ep .in 'the ~,:ne·p~pom9il ij:ia·t the .renia~ile 
are11 of the Spncc lased taken bem·to the ~ia})te 11r~n~.~ ~ttd Iha L~~\orJi.stµ.lU~ upon receipt
of the.6\\'arcl iii cond~nmaUon ninli~all nec;~ry· ttpatis or ~ltl:nt~On~ ·~ t~e ~1,1ild1ng ·iti-whi~h I.he 
Space Leased i•s tcx::ited ~ ilS. to CQT\Sfiiute dte portio~.of~e Juild!Di ~ot ~ 11J~i;ipJ~ted 
nrc.hitecrural unit, bufsuch wotk shall ~t exceerJ"t~e s~~ ~f~ ~ .. f.lo"n,e J,y (A"9.~!~nl1n 
otjgiMIJY..co~!rutfu:tg snid bllildiogi1'lOJ' ~lull! .th:e~t of_s.1,1~lf\Vl'rk'~ i.~'~xce$$. of the ~ount 
recei\.'Cd 9Y 1,;_nndl~.~ ifnmage{; fo($c-.part of the-prcmi~ so ~ken:- ~~unts n:ceiyed by 
L:a11cUord,., sln11l menn_ truit part .Qf.'11enwa.-d in. cond~i;in~¥.9~ \vbieb i~ ~ 9nd ;lw to Land lord of 
nny.coll.eclion b_y mortgag~:ior 1he v11lue of the oimc~·cd-security. 

&cuon9.04 AW ARD 
. Tenn)lt shall noi be e{llit_lcd to and expressly ~a1ves aU da~nfto any conde~~a ~w~. for nny such 

twng, whether wnclc or pnn:inl. except 'tenant shall have thc·nghtaj cl~~·~ ~~:Ct!Mi:~ o~tn9t from 
Lsndldrd, such compensation as may be recoverable by Tenant in its 9WD !ighi fur tia[Jlege-tQ TCJian(s fixtures 
ruitl improwmcnts insf4llcd by Teital\l nt its cxpcn:se o"r.fo1 rcl~if~n-e;q,cn~. 

AATJCLEX 
CONSTR;UCTJON 

Scdion 10.0t CONSTR.UCT\ON OF SJj~~ LEASED 
Laqd\9td is n01 lfabie, nor ~c for-nny ·rene.nt trrnirovemei'I~ ~cept lhe sulrmerers O~llihed .in 

Section i.02. The opei,ingbyTenlltlt oriis:bu$ineszi io the Spacel,~Q shall co·osmule nn acknowled~emen~ 
by Tennnl \hal the SJ?ece Lcasetfis in the condition ccllcd for by Uus ·L~ase. 

ARTICLEXI 
DEFAUl,'f ANDREMEDlES 

Section l 1.01 DEFAULT OF TENANT 
Each of-Oic.foUowint; but not Umiteo tqereto, sbaU ho deemed a d~fault ~Y. Tenant iulQ n:brench oflb~ 

Lense: 

L.EI', lJ..e ond ~ Sclilos~~·od 13e.1h Bt~"g,o,n d.h.n Tll~ Prest Frontim:, U..C 
8535 O.itnOtl!i O Cirdr:-1.Wf 
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(A)A fa:itw:c ln the pay~cnrof ~y rent herein ~rve4 oranyp.nrt there9f, for a period often (l"O) days 
nfter the; date:on which such n:nt. is due. · - · 

(B) A fai!urc Ul 11:~ pcr(ormanc;e qf eny covennn~ or ~diuon_s _on me. JJ3rt.of ·Tcnan~ ~ bcrpcrformed. for 
a. peri.od of ili!rty (30J days .aft~ the _service of n~~ !h(r~f _by-~aiiQlq-¢., pfC5\1ki.ed,:n.ciwCY,er; thn! 
no d~mult on <he iwt o.fTer.mn, sJuiU ®-dcane4 to e>tist ~ -\he .~esu'JLof'f~jlure i~n ttie pe'fol'mllncc 
ofW9rk raqu4'c<1 to be 11eifarote.d otncts fo:bcf oon~ ~r· crindittcms-to be ni~idified. if beton: lhtJ end of 
sqc~ thirty. 00) ,fay.period, T~qos-oegun_ to ~fylh~ ~JTI!!, ~ti t.h~re9-f\et prosecutes tne 
c~nng thcreo~ to co:mpl~lfon witli dUigc~-~ llJI~ .~l?~!l~ll)'... . 

(q Tl\c filing of a case, b)' ?I" again~~ Tcrianf •. for@ny -~li~(-ui)~Qr ~e:fe_q.~l B~p~ Code 1978, ns. 
llOW or hercafter-amffldi:d OF suppleµte_n~, pr itf s~~S9!, !?( ~-~ fdmg of';¢y ~ic. ~t <fr~grii-ost 
Tene.~t under any futui:c ~ptcy ~ °fQtthc sam~-Of1iiitt11ur:relief. 

(D) Toe dissolutlon, t>rthe commeoccm~t phny-!J°q.lion ·~rjfroec¥ing' foi-.~b~ ~issQiu!i9o Qr for 
ltquidalicri, ·ofTenant, whether i~Jitured by or igainst 'f.emmt, or fur tlie nppoinuni:nt of a rct..eive.r 

. to trw:wcofthc propcrty-cirTcmmL · · . · · · 
(E) The ranng:pQ.Sscssia~.of µie property of.Tenant -~Y i\ny· govcmmen.ui.1.o,:ffcc or 11.gcne.1 to :itati.nory 

authority for the disso_lutlPn ·or liquitW!oli ofTer'i'nJtL • 
(f'J Thc-msI,jng by T~~nt of a geneiaf assignment for th: ~efil qf c,:cclitoi=s-. 
(0)11\e va,~tiQn or ebando'lllne11t o(thc Space teased b~-=Tennril (or n period,em:eding ~ty (20) 

COfl5el:111ive days. · · 

Se~on l l .02 REl\-1EOJES QF LANDLORD 
In the:.evet:itof :uiy defaulf ofTcnani·JIS obo\lc: prov,~ed, L~dlortl slla!l have the J(il\owing rights or· 

rera~dies. ln addition JO enyriglt1.s orremetf~ !hat mli,tbe ·gi";P.!c;J.l:-rii!dlo~ by~~J~~~fnw _o'r <ilherwiscz 
(A-Ho immcdiatelt re-enter and rc•fct the Space Ll@SeP. tn I.,andlord•s nliroe,:nrsuch priee Bild o~ ~tic~ 

rerm!> as Lliodloro in iis sole nnd absolute 4is~iioQ,r.ieem fu,.su5jett to "l\ny oolagaimns LJmdloru 
may have io mitigate Tenant's damages. · · · 

(B} Rc-1:ritry or re-.let1ing of sU or pnn of the Space Leased.sbnll not'be rleemed n ~ination of the 
Lease unl~s-deol~d to be by J,.nndior~. 

(G}Notwi~dins sny "Sllcb telTJ\inetior<w Tenant sh.all. remain liable to pay Lilnd)ord, nnd. s~nll 
promptlr pay Lamllonl, ( n nll J:!Sl due rent, ~) lhc P.~~t:va~u~. c~~P~~ ~~ ~-~~~uot-rilf c qf.si~. 
pertcnt {6~) per annum, ofnH 1.uture rents whtcb T~~t w.i4 9wirµ.npJo.~_.under this½~e,.nod 
(3) all dlrect-ami·lndire9l c~sb;, fees and damages h,~q or"~ff~~d bi-' Lnodlord-ns u pp»;imntc:ly 
or fo~cabJe resutu,fsuch def.wJ~ in't:luding W,iihout limitation, ail_Iegal costs and.full actual' 
11ttomey 's.f ccs. 

·seotion 11.01 WAIVER: Of lUU!ACH 

ARTICLE·){lJ 
GijNERAL PROVlStONS 

--~·-

No failure b,Y eil~e.r Lo~t~rtl or Tenant to ins~L u?On-~?'iol ~~m,a~nce b~ th~alher }!~Jl~ ~1.~~~k+ /··.~ 
agr:emcnl. tenn or co!ld1t1on ofthis t~, <ir to exeu;,,c illY .nghl ot reme.dle$ (;(!nseq~e~J_upon brea~li ~erco., 
shall constitute a w~VC{ of any such .breach Qr of.such co~enant, n~ment,_t~ or c°!ld~1on. No wanrer ~f 
any brea.cli shall effec1 qr olter ibis Le.115e but each.and ave·ry cp'Yen~t,. con~_tto_n, ~~meqt and.t~ of lhlS 
Lease shall contin11: in full ·ror~ and effect wim respect lo' nny·other then·ex1S1mg os: subsequenL !nach. 

. f;~f!! }.:.":l ' JJ) ~:;i. !'.;;·}::_-=: 

Se~tion ./2,0i a,mRE AGR.J:Efy!ENT. CttA:NG~. WAlVERS . . • 
(A)Th~.aprnw,_t supt';l'Sedcs all otherpdpragtecmcnts aQd uncf~tsndm~ betwec11 ~e.part1es and. 

may not be changed ar terminated oraUy.-No clumgc._:teimination or ett~~4 wafver ofimy oflhe 

JUN - o .. , 



provisions ~ol'shaJ.lbe binding unless in \1.ltiti!lg and .signed by the parties against whum Ut~ suma 
i~sougbt-<o be enf~re~. ·. · · · ·· 

{B) ff any _pro'.isiori of this Lease., ·Ehe rl~J~tion·of which ~~u1d-noi.be-J!~V~~1y aff.~t the receip~ of any 
rrts.~fi~l beriefii by either .party,. _:Shall·be held liJ[.~f.~-t~l~ ~~ inv~U~ ~ aey ,~itieri~· tfir;: Tiimainihg 
provisions shall not be affccteo and ~ail be vut,d nnfenforccabli:~ 

Se.ctien l~.03 CONSTRUCI1bN O.F f...EASE 
Words of any gen~ u~ m·tnis ~~e shall be hcld'to inc.Jude i10yome1 gcndet nnd woros·or ~e 

sinjpilar num~ -shall be hcJd to inc1l!Qe th~ plural when the~~ rc~uf res. . • 

Section 11.04.NOTIC.ES 
• A.ny noJict'S or ~m1111d·w.hictt tmderlhe (emlS of.this t~se ora~ystature must be.given or rtµide·by the' 

pru-ties.he~lo, shall be in writing n;,d gr.,,en or made bymaili~g !he same by n:gistcn::d or certified mail adc!ress· 
to the blner~rty ns follows:. . Le T'd_t..C. .. · •'• . p 

Landlord: LET. LLC ¾--rt,·•tJpl'°t:.-f .'fe. 'f? !f/rJ/':~ l'JJI°A 1)./.,j., 'c. 2-
P.O. Box 110409 · .t · 

Tenant: 

Anchorage, AK 99511. 1', J,11 .rt ?!,1 /.Jel/ 
-~ 86'3€ JD;l'-_,t>J,_4· jJ C'i tc-le-1 t/ ri1l l1 EVSI,) ~~!n.sb~rg 

Betli Bren-iil~n 
Tile Frost. Fniritler, LLC 
3333 t.akeshore D~ # 1 
Aru::holiige, AK 92517 

i ::f,.. .IJ--n~h.P.l!r1 ~ ./)Jr f?~-1~-

Either p:im .J!LOY, howe.ver-desig~l!liO '!lritm.g su~ new or QlJl~. ed~t:i~. to .~l:iicb_pt.1ch ,aQtiC!? ar demand shall. 
tbercnficr be given, mo~e oqnaikd •. Any notic~gi:vcn h~t.tiidcroy mnil _shulJ be rl~eihicli.vcred ~lj,en 
deposited in_ tl'te Vniu:d·States mail IJI ~y genetol bram;b flOSl offite. ~d ~iled l:Jy regist~irei! oreertifieo 
prai:ioi~ man. . 

Section 12.05 flAZARDOUS MATERIALS 
Tcnnn.t shall keep the Space Leased .in the buflding~n.d .su~untlirij lll:cas-{th~ p~~~) free. ~f a~y iino 

all 'hi1zardow; m.alcrfsfs. Without liinitin2 thefoiesioin~, Teniini sh·allneither ttlcii.i:.e upon· the p~m{s:1!£ nor 
cause oorpmnir the premises to be used lo rtj.mu.factute1 1>roci:ss, trarfs1foi1, store. tmndl,( ~r Ai~po~c of ·· 
h~ous.matcn11ls except in.compJiancc with ·all oppllcable laws aiid other gti11em'!J'Cntiil.'raq4i?erru;n~- Tenant 
shall d'!:fcild..ind~nify imdJfold hannless L'"lllldtord and all onts. a~liai_e~ .pii~i~ iigajp~t !ln.Y elai~. ~ls nf!cl 
linbilhics related to the'ptesence of hnurdous i1]Blririaf:$.c!~1~,Q. ~ h.iuie ~~ i;e_t~~ brihe·'t~~nt_-or r:~r the 
cl&rncd bre~cbes by Tennnt' ohny law o~g~vc,nmental n:qu~~eni.co'~ng:lhe p·teset1ce or rel~ of 
lla281dous matmels. The tcrnr'"I!:izardous ~tcriots .. 4Iclud~ wi~~ tlnil~tit;in~ ,~\)le explosives, 
radio:icti'-'e materiaTs and hazardous and to.de substam:es as.defined in any..fied'eriilrStlite and ?~l faw 
n:g-.ilation·. · 

Section 1·2,06-ESTOPPEL CERTIFICATE 
Tenant ~hall al any time BJ\d from iiµle to W11e U~flQl')CS~ i.\tepJifl_een (l 5) ~)'5 pnor requ~ PY 

La!Jdlot4, provlde a sta1emendn ym_t1ng ~~ifying \hilt I.his 1..e4sc ts.in full fon;e~ effccland Wmodf11ed, 
stating the rnodificaiian an.d the 4atc:s to Y(hlch the tenl{s) ~d ~Y qther charges tuiv.~ been paid jn-~vance. It is 
intended lhnt-o.nysuch statement dellvcred ptr~Ul!;lt to lhis Se1.Jion l'2.06 may be relied upnn by-any p'rospecdve 
pun:baser,: e~i~e or eiic1m)'bronc~rofihe. p~s., i{r:// ·:J '}3 :: ~ ;~·. 3;:~ 

Sectian-12.07 EXCUSE fOR NOhl-P-ERFORMANCE 

!..ET, u.c andl;.va_n Sd1losl'Jerg.llnd ~etl\-Drmviogtoll Q,b,a 1lte fro.st Frontier, cl.C 
8535 l)imaru:I. 0 Cll'cle - LEASE ;(;/, 

P.;[g1: u cif 1.3. 

Coe ID~ ~ •tffl;j tall.1,bmBe<J~ddb ~ 
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Either pnrty_ hereto ~hall be e-1t~llscd from.pe,I:otm~g_any O{JJIJ ofics obligations. he~undt:r-with ~ 
tG any-repair work requi~d untler.~he tenri.5 of ~H.~e:-f~Hµc~tj~ . the:p:erfo~, ~f ~~-q!i!!~tfOllS, is 
prevertted :ir ~_!eyed by nn act ofGod,iJ9()ds. CXP.l~~on. -y.rnr._i~y~iQil, i~iio~. riot_~mqb ~lei\Cf:, 
~bolage, 1~b1li~ to p~ure labor, i:qlliP.m.tim~iJa~Uiµes, -~•~rials or ~pplics ift• ~~ opc_,j ~i:1; ·r~i~ of 
~nspo~110n, t1?1k~\ lockouts, actions. by ~boninions, !l(lilws atnrdcr"of g_ovc-i,nnchtti_l a.genc'ics~ or ony 
pt,her ~~use whelber similar or dissimilar to tbe·forego~ag ~cb is ·n1it"wilhirithc t~ti4~i:e_conttoi :C,f sµcb · pmy\ . . .•··· . . . 

Section 12.08-Sl:ffiORDtNATrON 
{A) This~. at Land,lord'i; option, shall be s1,1boi:rlinate t~ any gmund I~ mo~~t de~ oflnL<lt, 

o~ nny ·mher hypoltietQ.(lon. for s~c~rl~ n~y., or ~~:~ej-p~d u~n t~~!~lj,~rty·or buildin·g of 
which lqe ~_pi!ce Lea~ is a part ond .whicn co"nstituie.ll~Qn~g~ iir::~ei!~ _Qf,_t_i:ufa~-F~n or 
encurribraticc a_g:tinst· sucli real iiro~ pr ~uihi.ing·_gf wh_i;tr the.$p.ic~-Le~cl-~ n piirt-and to anj 
and all advanc: made on securiff~f WK! to~ljenewnl!, 'm.odfficatia~amendfiien.t; . 
. ~onsolidauons, replacerrier.is nnd.cicteosi~ thmof; . -:. . . . 

(B)_ t'CJ'!llllt ag_i:ccs to exc.ctlte any doc~n~_regufred ro dfectuate su~h-~ootdirtatiop ns lpll'~l?.JrulY 
b4, apd fiiilu·rc to.do _so within ttn (IQ} ®¥s atter _wtftten d~c{sfta1f gwt L.i,iofRrd Uie·right to 
eith~r'.tcrminate-th.c: lcq.5ebold.µr ~le said dacunietii(_s} oti Tcium\.'s b#fih(f. . . 

(C) 1n the event of any sale of tanct_l~~dis interest~ the p~perty, _4,ndlonf sh~,~: &ut9metically 
relieved of -:iny obllsation.s nnd liao.iliiies ilccrning ofter the tiriia oftm~Ter. '· 

S~tio~ 12.09 EX<:;LUSl\'E JURISDJCTION I VENUE 
In the-tmnt lhal a (Jt!estion, ~ispute or ru.~J~e_n~~ in~~~-~tf~!l _ori:onstructfon sbou~d ari~ wi~ 

~p~t lo tliis ~. jur-isdi~tion and venue.therefo·re shall lie exc~~1,~lywith.-_the i:ou.m, of ~~Thli-4. Juokial 
Dist*l fortt,~_Sta1e qf Alaskn, at Anchorage, AlasJ{~ unless.a non-~wbbf federal o( Afaska state hiw should 
require tneconlM, · 

Seotion·11J0 T-IMEOF ESSENCE 
· Timi! is of the essence of each and evt!rJ pn:wisio!I ~re~f. 

Section 12.11 BtND!N"O EFFECT . 
17,~ L=¢,,subj~~ to th9 prQ.vi:ifons of&:cl,ion 6.01 • .sha.J.I be bindina upon and ins:ur:e to the be(lefit of 

the rnirtfes hmto. their legal ~rtSC.nlllH:vcs, sl!cccssctrS and assigns. 

Seclit>n 12,l21..IML'rATION OF L~LO.JU;'S.LIABlll1Y 
· The obliga~ions of Landlord under1tils·lcasc do-n~1 cqnsrinuc~,n~~ .e\lflifl~?~. o:Lar.dltt;d or-its 

owners, trustees, d{fettors, officef& and Tcnnnl -shall took so1ety t_O Lil;lQlord s -lneo e1t1stmg mtmst in Ute. 
property anti to qp otben;ssets of Landlord tor JU1y.- liabilif): ·in respect to this~. 

S~\ion 12.13 !3ROKERS 
Tetull}1 ~resmts it has not had anr dealings ~ith ~Y R~al~r. bro~er. ng~nt or, fin~~~. in_ eonnecti_on. 

witfl _th~ negotiation of this tease, cxeept onlyr Broce A. Cli_am~,-~Chru:nJ]e.rs Commt:rc!a1 R.e;al Estate) 
listing B.t;(IJ(er, and Etic J SoboJik-tLicensea wt& Cbll!Tlbet'$ Co_mmc.n:~l Re!ll E'~tntc), ~ndlord shall be . 

· responsible for any.and all cotnu1is.slons rcleied ~ this J~ho1cl a_greemenr; Tenant ~n"d Lllnalord acknowledge 
J"l:Q!jpt of the Alaska ~l Esto~OomDJisslon Ct>TISUmCr.PainpJ\Jct with.Cham~ Commercial Real Esiate 
repre.sentmg n dual ~~cy for-Goodwill ln.dustries-of Ales~. 

Sec.lion 12.14 EFFECTIVE DA1'6 

LJIT, U.C 11.nd l:."vml Schlosberg ~qd Uetlt Bre\nngtQn. d.b~n The F.rost F~iC?", LLC 
8535 Dimtfnd.D-Circle-1.EASE 

P.agc~ofta 

JIIN - o , n ' 



The Spa~ l~sh.il I be effectiv¢ \he instant uie da.ted signnlure.s of Landlord nnd T ennnt nt.c nff'lxcd 
{Jereto. · · 

Section .12.15 PERSONAL.GUARENTEE 
Tb.c Frost Frontier, LLC; an-organizatiot1 owned and ope~ by .Evan Schlosberg n~d-Beth 

Hrcwingto11~ Hoth members shi\11 individually sig_n a personal gt1\Ull"bt;e t~ ensure full f~ithful pcrfonnnrn:c on 
this exijcu.tcd LetJ.Sehold Agreement 

lN WlTN!!SS WHEREOF, the panics hove cx-ecu~d· thii; S_p:ice·teas~ the dny and year set ~site uicir 
~live signatures. 

TENANT!EVANSCULQSBE~G 

SiS!">bUe: ~ £,2r 
TENANT: BE.TH BREWINGTON 

Signatwe: ___ ....,....,i'-" ~&tt.. __ ~ _____ ·1.,.__ ______ _ .0 .. t 0112S1201e a c: . 

;(;t 

l..ET, w,c am! Evall Schloslrerg andBol~·f?rcwingtt,n d~.n Th~f::rost' l~rontier, t.LC 
8535-bjmoml I? Circle- LEASE Ji::f,-

· PogusoflS· 

DAG ID: 3.ell6db841fffa1oa1b717SeD:bs,,tdt6'i1b ~ 
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>~ 1 r~ Cc~.::;:.;::~~r Cl:::.cics:,~, ~ ~,q1,;fr-ed by l:l'M, pn1\Jidss "j::t.J • .. , ; .. L c:.~ tr .. / ;:rt~ u~ !l:s C•t~es '1f j/ ~J: E~t:!~ 1-!c;·(:i::t.-~·.- (!.°:':..c:1.;:.:;> 
:~ y11=s t!e!:u:::t.:t t:- r.!)t a ';,-~:i°i:.ccl. By signin; ti~J C~.::ur-£ r.~ ~t: hf-.~ :'~p;y ~-.:~vl ... r;;i:;tl t ... =!2( :J•j!; r..:·:ii rn~d ~~ 1nf,:r!i'~;;J-i 

,:cE:•fl pro-,~-=~1 n~ unders~i.d ttf; t=lJtljr.shirJ bt-;!'.-,cJ~:! 1,·ou, ~:-; ~ c:?.~·.1n~'::-. ;ir.:1 a r~:-rar:.:-;~-. {.;;s ,-~.e£:.ft':1-· L 3.U.i;S5) 
i' 

;::~:~:ft')~~~~.:.r.l t/p;;s !:.f r,;lat;-:~m:h::-:!. bet.•.-,;;::ri ,1 c.::~.-s~rr.,:•· .:-:J <' !:;;r-.:-~.: J. ::d;::.;.:. ,_; ;..; "ii:i'. :;_, ~~·.:.,, r-:•1;1,.)::~:~r-~ 

Ti;;; ;;Ct1r.:1~.:: ~}t:; nci ~::'j:~.=n! ~u riJltll~; [ll-n ,:~9fi~~:.; i.~ cimp:~ ,·c.z;;.or:d!~~ !~ r~Jr r::::plu:i~ kv i1~r,,mia~.:::-~r1 j,~.t! lrt,., r.~!".'"·,--:.-... 
r.,...,~' ~rc~~~"':r.1

1 
erot:l•::i P•..:.rtf iri U:t~ t:c;:,::-.;:if.f,">:1 v,'U'::-, r.r~tJ\Cing )'~~J v,i!h :;;;,~J(i-;-i;.::~:i .. ~t~~·:. 

·: 
!>. 
c.. 
6 
<: . 

~; .. ~r~l~:! ,::: n.:~-7~~-~!~ G!(E: e~:j wrc~ 
i~:i:1~::t ~f,d gc~ ?O:.ai.:l 6£'3.hr.g: 
TI:1:1::!•j ;>re!:e~t::t~·ori c: ~·, ,·m1t'On C:')i.--ur,un.!c~~n:..; 
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ADDENDUM A TO SPACE LEASE BETWEEN THE FROST FRONTIER LLC, AND LET LLC 

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

i . 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 if any marijuana and/or marijuana 
products are left onsite of the premises after Tenant vacates, the Landlord agrees they shall 
notify AMCO Enforcement to remove marijuana/marijuana related equipment from the 
premises. The Landlord shall not re1ain or remove any of 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. 

By L.arryToy r, 
Managing Partner 

TENANT: THE FROST FRONTIER LLC. 

Date 

Date 
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AMENDMENT ONE 

RENEWAL AND EXTENSION OF LEASE 

This Renewal and Extension of Lease (this "Amendment 1") is executed as of 

If Ht ,i.s-d, , 2018. By and between LET, LLC. ("Landlord"} and Evan Schlosberg and Bet h 

Bre ington, d.b.a. The Frost Frontier, LLC {''Tenant''). 

1 

Recitals 

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

January 28, 2016 (the "Lease"). 

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

Anchorage, Alaska 99515 (legal: Dimond D Development Blk 2 Lt 3A) the "Premises". 

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

conditions set forth herein. 

Agreements 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and 

other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, Landlord and Tenant agree as follows: 

1. Amendment t o 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, 2019 such that the Term 

of the Lease shall now expire on April 30, 2022, unless sooner 
terminated pursuant to the terms of the Lease. 

3. Basic Rent. Commencing on May 1, 2019 Tenant shall pay to Landlord 

the Basic Rent in equal monthly installments as set forth below 

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

Term Annual Base Rent 

05/01/2019 to 04/30/2020 $79,200. 
05/01/2020 to 04/30/2021 $81,600. 
05/01/2021 to 04/30/2022 $84,000. 

Monthly Base Rent 

$6,600 
$6,800 
$7,000 

AA/\C 

~JUN - 9 2020 



- i 

AGREED to this 

LANDLORD 

LET.LLC 

4. Option to Renew. Tenant Is hereby granted one(l) flve(S) year option 
to renew subject to Tenant giving written notice to Landlord at least 120 
days prior to 04/30/2022 and Tenant not being In default of any 

provisions of the Leasehold. Rental Rates for the extended Five year 
term shall be as follows: 

Term Annual Base Rent 
05/01/2022 to 04/30/ 2023 $86,400. 
05/01/2023 to 04/30/2024 $88,800. 
05/01/ 2024 to 04/30/2025 $91,200. 
05/01/2025 to 04/30/2026 $91,200. 
OS/01/2026 to 04/30/2027 $84,000. 

Monthly Base Rent 
$7,200 
$7,400 
$7,600 
$7,800 
$8,000 

5. All other terms and conditions of the original Leasehold 

Agreement, not altered by this, the First Amendment, are hereby 

affirmed bVJandlord and Tenant and shall remain the same. 

Jot, day of:.J;,, 2018. 

'£1' 
TENANT 

THE FROST FRONTIER. LLC 

Title: (9 W 1/t:I' 

2 



AMENDMENT TWO 

RENEWAL AND EXTENSION OF LEASE 

This Renewal and Extension of Lease (this "Amendment 2") is executed as of 2r.a day of July, 2019. By and 

between LET, LLC. ("Landlord") and Evan Schlosberg and Beth Brewington, d.b.a. The Frost Frontier, LLC ("Tenant"). 

Recitals 

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

"Lease"). 
2. Pursuant to the Lease, Tenant leases from Landlord the Premises described as 5,600 rentable square feet of 

warehouse/retail space at 8535 Dimond D Circle Unit C Anchorage, Alaska 99515 (legal: Dimond D Development 

Blk 2 Lt 3A) the "Premises". 
3. Landlord and Tenant have agreed to modify and amend the existing Lease to extend the current Term of the 

Lease, and to make additional changes pursuant to the terms and conditions set forth herein. 

Agreements 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant agree as 

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

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

3. All other terms and conditions of the origina l Leasehold Agreement and First 

Amendment, not altered by this, the Second Amendment, are hereby affirmed by 

Landlord and Tenant and sha ll remain the same. 

AGREED to this 2..1') .r-) day of Aug, 2019. 

LANDLORD TENANT 

LET, LLC THE FROST FRONTIER, LLC 

L --- / Name : ___ t1..:../_111_y' _ ___;../_~"-'''-. J/-I-=~ L"""
711'---_ 

l ; 

Title : t·\,-J nt I,, {LL; [ LIJ!..) 

1 'A.MO .. 
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SUBLEASE 

THIS SUBLEASE ("Sublease") is made by and between The Frost Frontier, 
LLC, an Alaska limited liability company ("Sublandlorcl'), and The Frost Farms, LLC, an 
Alaska limited liability company ("Subtenant'). 

RECITALS: 

A. Sublandlord leases approximately 5,600 rentable square feet of space identified as 
Unit C, 8535 Dimond D Circle, Anchorage, Alaska 99515 (referred to as the "Space Leasecl'). 
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 is 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 Sublandlord is referred to as ''Unit C" and includes Bay Doors 2 and 3. 

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

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

4. "As Is" Sublease; Alterations. Sublandlord agrees to construct 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 Dep9sit. No security deposit has been paid by Subtenant to 
Sub landlord. 

10064114-41Sublease Agreement Page 1 of5 
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6. Rent Subtenant shall pay Sublandlord rent as follows: 

Period 
08/01/2016-04/30/2017 
05/01/2017-04/30/2018 
05/01/2018-04/30/2019 

Monthly 
$3,745. 00/month 
$3,874.00/month 
$3,990. 00/month 

Rent shall be paid in advance on the 1st 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 
receiving notice of the same from Sublandlord. Subtenant' s share of costs pursuant to Section 
1. 04 of the Lease shall be 34. 71 %. Subtenant shall reimburse Sub landlord 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. Sublandlord shall not be 
liable for any nonperformance of or noncompliance with or breach or failure to observe any 
term, covenant or condition of the Lease upon Landlord's pa.rt to be kept, observed, performed or 
complied with, or for any delay or intenuption in Landlord's perfonning its obligations 
thereunder, 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 Tenn, 
continuously maintain insurance as required under the Lease. Each party waives any and all 
rights of subrogation. 

10. Assignment and Subletting. Subtenant may not, without the prior written 
consent of Sublandlord (which will include obtaining Landlord's consent), assign this Sublease, 
or sublet all or any part of the Premises. As between Sublandlord and Subtenant, Sublandlord 
may assign its interest under this Sublease at any time, and in such case 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, Subtenant will 
peacefully and quietly vacate and surrender the Premises to Sublandlord in the condition called 

1006478#JSublease Agreement Page2 of5 
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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 Sublandlord 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. Sublandlord 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 bas 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 tennination, 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 to • 
the Premises. Subtenant agrees that it has not relied on any statement, representation or warranty 
of any person 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 Tenn, will be 
valid unless accepted by Sublandlord in writing. 

19. Successon and Assigns. All provisions of this Sublease will be binrung 
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, shall 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: THEFROST 
FRONTIER, LLC 

By: Beth Brewington U 
Its: Member 

By: Evan Schlosberg..,, 
Its; Member 

1oo~n""1Sublease Agreement 
The Frost Fontier/The Frost Farms 

SUBTENANT: THEFROSTFARMS, LLC 

By: Beth Brewington (.) 
Its: Member 

By: Evan Schlosberg 
Its: Member 
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LANDLORD CONSENT 

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

Dated as of_Ju_,ly __ 2_7_th ___ _,, 2016. 

1006411 ... oSublease Agreement 
The Frost Fontier/fhe Frost Farms 
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SUBLEASE AMENDMENT ONE 

SECTION 2. SUBLEASE TERM AND 
SECTION 6. RENT 

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

Recitals 

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

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

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

Agreements 

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

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

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

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

Period 

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

Monthly 
$ ___ __J month 

$ month 
$ month 

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

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

AMCO 



- - -,AGR-EED
0

to this 6th day of August, 2019. 

SUBLANDLORD SUBTENANT 

AMC 
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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)

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

Type Name
Legal Name The Frost Frontier LLC

Page 1 of 2Division of Corporations, Business and Professional Licensing

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



Show Former

Filed Documents

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

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

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

Page 2 of 2Division of Corporations, Business and Professional Licensing
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Alaska Business License# 1027910 

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

PO Box 110806, Juneau, AK 99811-0806 

This is to certify that 

THE FROST FRONTIER 

8535 DIMOND D CIRCLE, UNIT B, ANCHORAGE, AK 99515 

owned by 

THE FROST FRONTIER LLC 

is license by the department to conduct business for the period 

February 8, 2019 to December 31 , 2020 
for the following line of business: 

11 - Agriculture, Forestry, Fishing and Hunting 

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

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

Julie Anderson 
Commissioner 



OPERATING AGREEMENT 

OF 

THE FROST FRONTIER, LLC 

Alaska Limited Liability Company 

Dated and Effective 

as of 

February 12, 2016 

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

l006 1264SI 
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OPERATING AGREEMENT 
OF 

THE FROST FRONTIER, LLC 

This Alaska Limited Liability Company Operating Agreement (this "Agreemenr) 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 consideration, the sufficiency and receipt of 
which is hereby acknowledged, the parties, intending legally to be bound, agree as follows: 

ARTICLE I 
DEFINITIONS 

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

1.1. "Act" means the Alaska Revised Limited Liability Company Act, AS 10.50.010, 
et seq., as in effect and hereafter amended, and, unless the context otherwise requires, 
applicable regulations thereunder. Any reference 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 Capital Contribution pursuant to Section 3.1. 

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

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

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

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

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

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

1ooe1254siOperating Agreement 
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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. 

1 .12 "Involuntary Withdrawal" means, with respect to any Member, the occurrence 
of any of the events set forth in AS 10.50.225, 10.50.210, 10.50.215 or 10.50.220(a) or {b). 

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

1.14. "Membership lnteresf' 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 (iii) 
right to participate in the management of and vote on matters coming before the Company. 

1.15. "Operating Agreemenf' 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 control ling interest 
in a Member to another Person. Any Person, other than an existing Member, who obtains any 
Interest in the Company by any means permitted under this Agreement shall be deemed a 
Transferee and shall become a Member only upon the consent of all the Members. 

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

(0061254s10perating Agreement 
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ARTICLE II 
ORGANIZATION 

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

2.2. Name of the Company. The name of the Company shall be "THE FROST 
FRONTIER, LLC". The Company 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 lawfully engage in upon approval of the 
Managing Member. 

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

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

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

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

2.8. 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 out of the Member's interest in the Company. 
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2.10. Foreign Qualification. Before the Company conducts business in any jurisdiction 
other than Alaska, the Company shall comply with all requirements necessary to qualify the 
Company as a foreign limited liability company in that jurisdiction. Each Member agrees to 
execute, acknowledge, swear to, and deliver all certificates and other instruments that may be 
reasonably necessary or appropriate to qualify, continue or terminate the Company as a foreign 
limited liability company in all jurisdictions in which the Company may conduct business. 

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

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 to make the 
Agreement effective under the Act. This Agreement is expressly not intended for the benefit of 
any creditor or any other person or entity. Except and only to the extent provided by applicable 
law, no creditor or third-party shall have any rights under this Agreement. 

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

ARTICLE Ill 
CAPITAL 

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

Member 

Evan Schlosberg 

Beth Brewington 

Capital Contribution 

$1 ,275 

$1,225 

3.2 . Contributions and Financing. 

Membership Interest 

51 % 

49% 

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

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

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

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

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

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

3.3.2. a Member's Capital Account shall be debited with the amount of money 
and the fair market value of any Company property distributed to the Member (net of liabilities 
secured by such distributed property that such Member is considered to assume or take subject 
to under Section 752 of the Code), the amount of the Member's individual liabilities that are 
assumed by the Company (other than liabilities that reduce the amount of any Capital 
Contribution made by such Member), and any item in the nature of expenses or losses specially 
allocated to the Member pursuant to the provisions of Article 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 
accountants the manner in which Capital Accounts are to be maintained pursuant to the 
preceding provisions of this Section 3.3 should be modified in order to comply with Code 
§704(b) and the Regulations thereunder, then notwithstanding anything to the contrary 
contained in the preceding provisions of this Section 3.3, the method in which Capital Accounts 
are maintained shall be so modified; provided, however, that any change in the manner of main-
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taining Capital Accounts shall not materially alter the economic agreement between or among 
the Members. 

3.4. No Interest on Capital Contributions. No Member shall be 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 contract, tort, or otherwise, shall 
be solely the debts, obligations, and liabilities of the Company, and none of the Members shall 
be obligated personally for any such debt, obligation, or liability of the Company solely by 
reason of being a Member. The failure of the Company to observe any formalities or 
requirements 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 IV shall apply. 

4.2. Definition of Net Profit and Net Loss. "Net Profif' and "Net Loss" shall mean, for 
each fiscal year or other period, an amount equal to the Company's taxable income or loss for 
such period, determined in accordance with Section 703(a) of the Code, with the adjustments 
provided in the regulations thereunder and the regulations under Section 704 of the Code; 
provided, however, that items which are specially 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. Allocation of Net Profit. Net Profit shall be allocated as follows: 

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

b. Second, to Members in accordance with their respective Interests. 
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4.3.2. 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 shall make special allocations under 
this Article IV in accordance with the provisions of the regulations under Section 704 of the 
Code, including Member minimum gain chargeback, qualified income offset and gross income 
allocation as they deem necessary in order to cause the allocations under this Article IV to 
comply with the provisions of Section 704 of the Code. 

4.5. Other Allocation Rules. 

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

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

4.5.3. In accordance with Section 704(c) of the Code, income, gain, loss and 
deduction, with respect to any property contributed to the capital of the Company, shall, solely 
for tax purposes, be allocated to the Members so as to take account of the variation between 
the adjusted basis of such property to the Company for federal income tax purposes and its 
initial value on the date of contribution to the Company as determined by the Members. 
Allocations of income, gain loss and deduction with respect to any such assets shall take into 
account any variation between the adjusted basis of such asset for federal income tax purposes 
and its value in the same manner as under Section 704(c) of the Code. Any elections or other 
decisions relating to such allocations shall be made by the Managing Member in any manner 
that reasonably reflects the purpose and intention of this Agreement. Allocations pursuant to 
this section are solely for federal, state and local taxes and shall not affect, or in any way be 
taken 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-liquidating Distributions. From time to time, the Managing Member shall 
distribute Distributable Cash. "Distributable Cash" means all cash received by the Company, 
less the sum of the following to the extent paid or set aside by the Company: (i) all principal and 
interest payments on indebtedness of the Company (including debt owed to Members) and 
other sums paid or payable to lenders; (ii) all cash expenditures incurred incident to the 
operation of the Company's business; and (iii) reserves, which, with respect to any fiscal period, 
means funds set aside or amounts allocated during such period in amounts deemed sufficient 
by the Managing Member for working capital and to pay taxes, insurance, debt service, capital 
expenditures, or other costs or expenses incident to the ownership or operation of the 
Company's business. Except as otherwise provided in Article X, the Company shall make 
distributions of Distributable Cash to the Members in the following order and priority: 

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

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

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

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

5.4 . Withholding: Amounts Withheld Treated as Distributions. The Company is 
authorized to withhold from distributions, or with respect to allocations or payments, to Members 
and to pay over to the appropriate federal, state or local governmental authority any amounts 
required 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 manage and 
control the business, affairs and properties of the Company, to make all decisions regarding 
those matters and to perform any and all other acts or activities customary or incident to the 
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management of the Company's business. The initial Managing Member shall be Evan 
Schlosberg. 

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

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

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

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

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

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

(f) 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; 

U) 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; 

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

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

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

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

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

(d) discontinuance of the Company's business; 

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

(f) 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; 

U) 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. 

(I ) advancing expenses pursuant to Section 7.3 of this Agreement. 

6.2. Resignation and Removal of Managing Members. A Managing Member may 
resign at any time by delivering a written resignation to the Members. The Members may 
remove any Managing Member at any time for good and just cause. Cause shall include willful 
misconduct, fraud, theft, incompetence, failure to carry out written policies or directives of the 
Members, or the Managing Member's Involuntary Withdrawal as a Member. A Managing 
Member may be removed by the Members only at a meeting of the Members called for the 
purpose of removing the Managing Member, and the notice of the meeting must state that 
removing a Managing Member is a purpose of the meeting. If 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 XI 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/CEO, one or 
more Vice Presidents, a Secretary, and a Treasurer, as appointed by the Managing Member. 
The duties of each officer, if appointed, shall be established by the Managing Member. No 
officer need be a Member or a Managing Member of the Company. Any two or more offices may 
be held by the same person. 

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

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

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

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

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 described in the notice of the special 
meeting may be conducted at such special meeting. 

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

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

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

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

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

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

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

7 .1. Limitation of Liability. The Members and Managing Member shall not be liable, 
responsible or accountable in damages or otherwise to the Company or the Members for any 
act or omission by any such Person (which shall include any applicable entity) performed in 
good faith pursuant to the authority granted to such Person by this Agreement or in accordance 
with its provisions, and in a manner reasonably believed by such Person to be within the scope 
of the authority granted to such Person and in the best interest of the Company: provided, 
however, that such Person shall retain liability for acts or omissions that involve intentional 
misconduct, a knowing violation of the law. a violation of AS 10.50.320 (in the case of Members 
only) or for any transaction from which the Person will personally receive a benefit in money, 
property, or services to which the Person is not legally 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 "lndemnitee") to the 
fullest extent permitted by law, from and against any and all losses, claims. demands, costs, 
damages, liabilities Uoint or several), expenses of any nature (including attorneys' fees and 
disbursements). judgments. fines. settlements. and other amounts arising from any and all 
claims, demands, actions, suits, or proceedings, whether civil. criminal, administrative, or 
investigative, in which the lndemnitee 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 lndemnitee continues to be a Member or Managing Member, or a director, 
officer, employee or agent at the time any such liability or expense is paid or incurred; provided, 
however, that this provision shall not eliminate or limit the liability of an lndemnitee (i) for any 
breach of this Agreement or for any breach of the lndemnitee's duty of loyalty to the Company 
or the Members. (ii) for acts or omissions which involve intentional misconduct or a knowing 
violation of law, or (iii) for any transaction from which the lndemnitee received any improper 
personal benefit. 

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

7.4. Other Rights. The indemnification provided by Section 7.2 shall be in addition to 
any other rights to which an lndemnitee 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 lndemnitee'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 lndemnitee who has ceased to serve in such 
capacity and shall inure to the benefit of the heirs, successors, assigns, and legal 
representatives of the lndemnitee. 
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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 VII I, except that a Member 
may transfer all or a portion of the Member's Interest to another Member. 

8.2. Acknowledgement. Each Member hereby acknowledges the reasonableness of 
the prohibition contained in this Article VIII in view of the purposes of the Company and the 
relationship of the Members. The Transfer of any Interest in violation of the prohibition contained 
in this Article VIII shall be deemed invalid, null and void, and of no force or effect. Any Person 
to whom a Transfer is made in violation of this Article 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. Immediately upon the occurrence of an Involuntary 
Withdrawal, if the Company is continued, the withdrawn Member or the successor of the 
withdrawn Member, as applicable, shall provide notice of the event of Involuntary Withdrawal. 
Upon receipt of the notice, the Company and other Members shall have the option to purchase 
all of the Interest of the withdrawn Member for the Purchase Price determined pursuant to 
Section 8.5.1 of this Agreement. The option shall be exercised in accordance with the 
procedures set forth in Section 8.5.2 of this Agreement. If the Company or the other Members 
do not exercise the option to acquire the Interest, the Transferee shall be an assignee, having 
all the Economic Rights associates with an the Interest, but shall not be a Member and shall not 
be entitled to receive in 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 or rights in, an Interest (the "Transferor lnteresf), the Transferor shall 
notify the Company and other Members of that desire (the "Transfer Notice") . The Transfer 
Notice shall describe the Transferor Interest. The Company and other Members shall have the 
option (the "Purchase Option") to purchase all of the Transferor Interest for a price (the 
"Purchase Price") determined as follows: 

8.5.1 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 
(90) days after receipt of a Transfer Notice to elect to exercise the Purchase Option by 
giving written notice to the Transferor. The Transferor shall not be deemed a Member for 
the purpose of voting on whether the Company shall elect to exercise the Purchase 
Option. 

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

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

8.7 
manner: 

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

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. 

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

ARTICLE IX 
DISSOLUTION AND LIQUIDATION 

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

9.1.1. upon the written agreement of all of the Members; 

9.1.2. at such time as the Company has no Members; 

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

The death, retirement, resignation, 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 IV. 

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

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

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

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

9.4. Winding-Up. The winding-up of the Company affairs and the 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, liquidation and distribution of the 
assets, the Company shall be deemed terminated. 

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

ARTICLE X 
BOOKS, RECORDS, AND ACCOUNTING 

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

10.2. Books and Records. 

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

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

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

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

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

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

ARTICLE XI 
DISPUTE RESOLUTION 

11 .1 Mediation. In the event of a controversy or claim arising out of or relating to this 
Agreement, or the breach thereof, the parties must first meet and attempt to resolve the dispute 
through face to face negotiations. If a resolution cannot be obtained after two such face-to-face 
negotiations, any controversy or claim arising out of or relating to this Agreement, or the breach 
thereof, shall then be attempted to be settled by mediation administered by a mediator selected 
by the parties to such matter (acting reasonably and in good faith in the selection process). The 
place of mediation shall be in Anchorage, Alaska, or such other place as the parties may agree. 
The parties shall bear equally the cost of mediation, except that each party shall bear its own 
attorneys' fees and costs. 

11 .2 Arbitration. If a resolution cannot be obtained within 60 days following initiation 
of mediation, any controversy or claim arising out of or relating to this Agreement, or the breach 
thereof, shall be settled by final , binding arbitration administered by an arbitrator selected by the 
parties to such matter (acting reasonably and in good faith in the selection process) and 
conducted in accordance with the American Arbitration Association's Commercial Arbitration 
Rules (the "Rules"), and judgment on the award rendered by the arbitrator may be entered in 
any court having jurisdiction thereof. The place of arbitration shall be Anchorage, Alaska, or 
such other place as the parties may agree. 

11 .3 Interim Relief. Either party may apply to the arbitrator seeking injunctive relief 
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). 

11 .4 Discovery. Consistent with the expedited nature of arbitration, each party will, 
upon the written request of the other party, promptly provide the other with copies of documents 
relevant to the issues raised by any claim or counterclaim on which the producing party may rely 
in support of or in opposition to any claim or defense. Any dispute regarding discovery, or the 
relevance or scope thereof, shall be determined by the arbitrator, which determination shall be 
conclusive. All discovery shall be completed within forty-five (45) days following the appointment 
of the arbitrator. 

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

ARTICLE XII 
GENERAL PROVISIONS 

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

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

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

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

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

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

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

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

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

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

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

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

COMPANY: THE FROST FRONTIER, LLC 

MEMBERS: 

Address: 

3333 Lakeshore Dr., Unit 1 
Anchorage, AK 99517 

EVAN SCHLOSBERG 

By: ~~~Q~ /~ -
EvanSchlo~ 

Address: --4 BETH BREWINGTON 

"343?"3 Lot<~sh~ I 
~-M<_,qq5,1 
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Addendum to Operating greement 
Of "The Frost Frontie , LLC" 

The present Members of The Frost Frontier, L C, Evan Schlosberg and Beth 
Brewington, do hereby agree and vote their resp ctive interests in the LLC in favor of 
admitting David Shimek as a Member of the LL , pursuant to Article VI of that 
Operating Agreement governing The Frost Farm , LLC, exec~d by f Members, and 
each of them, adopted by the Members on or a out (} 1b / ,;}-- -;).c,/,b 

~ I 

Upon execution of this Addendum to the Ope ating Agreement, the ownership 
interests of the Members in the LLC shall be as allows: 

Evan Schlosberg. 43% 
Beth Brewington, 42% 
David Shimek 15% 

A true copy of that Operating Agreement is a 

DaVi Shimek, (new) Member 
Add ess: 

AMCC 
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JOINDER AGREEMENT 
AND CONSENT TO ADMISSION OF MEMBER 

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

RECITALS 

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

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

JOINDER AGREEMENT AND CONSENT 

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

1. New Member represents: 

(i) 
offering; 

That the Transfer is a private sale of securities in a transaction not involving a public 

(ii) That the New Member did not acquire or subscribe to the membership interest with 
a view to resale of the interest; 

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

(iv) That the issuance of the membership interest is to the New Member onJy 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 ifhe were 
originally a party thereto. 

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

4. 
30, 2018. 

{00907387) 

New Member is hereby admitted as a member of the Company effective January 
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5. New Member's notice address is: 

Brady Farr 
4020 Edinburgh Drive 
Anchorage, Alaska 99502 

6. As of January 30, 20 18, the Company' s membership interest is owned as fo llows: 

30.75% 
34.25% 
15% 
20% 

Beth Brewington 
Evan Schlosberg 
David Shimek 
Brady Farr 

IN WITNESS WHEREOF, the Company, the Existing Members, and New Member gave 

:::~::s::E:~ement ~d Consent to T~e~~ 

NEW MEMBER: 

COMPANY: 

(00907387) 

E~ ~ = 

THE FROST FRONTIER, LLC 

By&~+ 
Name: Beth Brewington 
Title: Member 
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DATE: 

PARTIES: 

RECITALS: 

ASSIGNMENT OF MEMBER'S INTEREST IN 
LIMITED LIABILITY COMP ANY 

January 30. 2018 

Beth Brewington ("Assignor"), and 

The Frost Frontier, LLC ("Company"). 

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 I I .25% of 
the Company's membership interest, owned by Assignor (the "lnteresf'). 

IT IS AGREED: 

SECTION 1. ASSIGNMENT 

In exchange for payment of $ 11 .25 by the Company to Assignor, and for other good and 
valuable consideration, the Assignor hereby assigns and transfers to the Company the Interest. 

SECTION 2. ACCEPTANCE AND OBLIGATIONS 

The Company hereby accepts the assignment of the Interest. 

SECTION 3. MISCELLANEOUS 

To faci litate 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 J 
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment to be effective 
as of the date first above written. 

ASSIGNOR: 

B~Z&~ 
COMPANY: 

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

CONSENT TN LIEU OF MEETING 
MEMBERS 

DA TED: January 30, 20 18 

EV AN 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 

I . The Company requires additional capital investment to grow Company operations. 

2. Members Evan Schlosberg and Beth Brewington are willing to sell to the Company 
a portion of the membership interest in the Company owned by them to permit the Company to 
issue additional membership interest to Brady Farr in exchange for a capital contribution in the 
amount of $200,000. 

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

NOW THEREFORE IT IS: 

Redemption 

RESOLVED, that the Company is hereby authorized to purchase and redeem from Evan 
Schlosberg 8.75% of the membership interest in the Company for an aggregate price of $8.75 and 
to purchase and redeem from Beth Brewington 11 .25% of the membership interest in the Company 
for an aggregate price of $11.25, effective January 30, 20 18. 

Capital Contribution; Admission of Member 

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

AMC0 
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Ratification 

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

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

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

Beth Brewington 

Da:~ 

{009074S4lWritten Consent 
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AGREEMENT FOR TRANSFER OF LLC INTERESTS 
AND AMENDMENT OF OPERATING AGREEMENTS 

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

Whereas David Shimek has loaned funds to those same Limited Liabi lity Companies at 
the request of Beth Brewington and Evan Schlosberg, for the purposes of assisting in 
the development of the business purposes of those Limited Liabi lity 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, 

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

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

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

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

Beth Brewington ~ o 42-¼ ~ 
Evan Schlosberg ~ 'i 31/c, 
David Shimek 15.0 % 
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IT IS FURTHER AGREED that the Operating Agreements of each of the Companies is 
hereby considered modified and amended under Article XII of each of those Operating 
Agreements to reflect and approve the provisions of this Agreement, and that the 
undersigned Members are all of the Members of the Companies, and each of them, and 
that this agreement reflects the unanimous agreement of all Members. 

Dated : 

avid Shimek, Member 

~wi~F 
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THE FROST FRON!TIER, LLC 
(an Alaska Limffed Uat lfty Company) 

CONSENT IN LIEU tjF MEETING 
MEMBER 

EVAN SCHLOSBERG and BETH BRE NGTON, being all of the members of 
THE FROST FONTIER, LLC (the "Company") ursuant to action set forth herein, do 
hereby consent to the following action without m eting: · 

1. The Artides of Organization of the ompany were filed in the office of the 
Alaska Department of Commerce, Community, and Economic Development and the 
Department issued a Certificate of Organization t the Company on October 28, 2015. 

2. Certain expenses have been incur ed in connection with the organization 
of the Company and certain actions have been t ken to accomplish the organization of 
the Company. The members desire to ratify sue actions. 

NOW THEREFORE IT IS: 

Capital Contributions; Membership Interests 

RESOLVED, that the Company accepts e capital contribution made by each of 
the Members as stated in the Company's Oper ting Agreement, adopted pursuant to 
action set forth herein, and in exchange for sue capital contributions Evan Schlosberg 
and Beth Brewington are admitted as Mem rs of the Company, owning fifty-one 
percent (51 % ) and forty-nine percent (49%) of the Membership Interests in the 
Company, respectively. 

Operating Agreement 

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

Managing Member 

RESOLVED, that in accordance with the perating Agreement of the Company, 
Evan Schlosberg is appoint as Managing Membe of the Company. 
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Registered Agent 

RESOLVED that Evan Schlosberg s all be the Registered Agent for the 
Company with the registered address of 1he C mpany being 3333 Lakeshore Dr., Unit 
#1 , Anchorage. AK 9951 7 . 

Banking 

RESOLVED, that the Managing Membe is authorized an(:J directed to establish 
banking arrangements and accounts of the Co pany with such financial institutions on 
such terms as the Managing Member deter ines are in the best interests of the 
Company. Further, that the Managing Memb r shall be authorized signatory on any 
said bank accounts. Further, that the Man ging Member shall be authorized to 
negotiate and execute any and all required documents to establish such banking 
relationships and that any such acts done are a proved and ratified. 

Cannabis Licensing and Permits 

RESOLVED, that the Managing Member is authorized and directed to apply for 
and obtain on behalf of the Company all p mits and licenses necessary for the 
Company to conduct its business. Further. hat the Managing Member shall be 
authorized to negotiate and execute any and all required documents to accomplish the 
same and that any such acts done are approved and ratified. 

Ratification 

RESOLVED, that each and every acti n undertaken in furtherance of the 
organization of the Company and the conveya ce and acquisition of property for the 
Company are hereby approved, adopted, ratified nd confirmed in all respects. 

FURTHER RESOLVED that the Manag1 g Member is authorized to take such 
actions and to deliver and execute such d uments necessary or appropriate to 
effectuate the foregoing resolutions. 

IN WITNESS WHEREOF, the undersi ned, being all of Members of the 
Company have duly executed this Written Cons nt effective as of the date first written 
above. 

i006,~Written Consent 
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Addendum to Operating Agreement 
Of "The Frost Frontier, LLC" 

The present Members of The Frost Frontier, LLC, Evan Schlosberg and Beth 
Brewington, do hereby agree and vote their respective interests in the LLC in favor of 
admitting David Shimek as a Member of the LLC, pursuant to Article VI of that 
Operating Agreement governing The Frost Farms, LLC, exec~d by Js Members, and 
each of them, adopted by the Members on or about O ;}.- J ,;- ;;).o/,h 

7 I 

Upon execution of this Addendum to the Operating Agreement, the ownership 
interests of the Members in the LLC shall be as follows : 

Evan Schlosberg. 43% 
Beth Brewington, 42% 
David Shimek 15% 

A true copy of that Operating Agreement is appended hereto. 

Evan Schlosberg, Managin 
Address: 

Beth Brewington, Member 
Address : 

Dav d Shimek, (new) Member 
Address: 

mber 
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5/30/2020 Division of Corporations. Business and Professional Licensing 

• - ·- tr 
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F\SING 

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

Corporations / Entity Details 

ENTITY DETAILS 

Name(s) 
Type Name 

Legal Name The Frost Frontier LLC 

Entity 'Type: Limited Liability Company 

Entity #: 1 0033033 

Status: Good Standing 

AK Formed Date: 1 0/28/2015 

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 

AK Entity# Name 

Beth Brewington 

Brady Farr 

hnps://www.commerce.alaska.gov/cbp/ main/Search/Entity Detai 1/ l 0033033 

Titles 

Member 

Member 

Dshow Former 

Owned 

30.75 

20.00 A.MCO 
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5/30/2020 

4K f i;rtity # • 

Division of Corporations, Business and Professional Licensing 

Name 

DAVID SHIMEK 

Evan Schlosberg 

Titles 

Member 

Member 

Filed Documents 
Date Filed 

10/28/2015 

4/01 /2016 

12/29/2016 

4/20/2018 

10/12/2018 

Type 

Creation Filing 

Init ial Report 

Biennial Report 

Change of Officials 

Biennial Report 

Filing 

Click to View 

Click to View 

Click to View 

Click to View 

Click to View 

Owned 

15.00 

34.25 

Certificate 

Click to View 

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

h1tps://www.commerce .alaska.gov/cbp/main/Search/EntityDe!ail/ l 0033033 

~MCO 
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.,, - .. 
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 
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